
ffliOLSINELLI 
161 N. Clark Street, Suite 4200, Chicago, IL60601-3316 • 312.819.1900 

February 24, 2016 
Anne M. Cooper 
(312) 873-3606 

Via Federal Express 

(312) 276-4317 Direct Fax 
acooper@polsinelli.com 

Mr. Michael Constantino 
Illinois Health Facilities and Services Review 
Board 

FEB 2 5 2016 

525 West Jefferson Street, 2nd Floor 
Springfield, Illinois 62761 

HE.'"\LTIi Fr:.C,lLlT:ES i!: 
SERVICES REVIEW BOARD 

Re: Transitional Care of Lisle (Proj. No. 15-056) 
Response to Request for Additional Information 
Type A Modification 
Request for Public Hearing 

Dear Mr. Constantino: 

This office represents IH Lisle Owner, LLC and IH Lisle Opco, LLC (collectively, the 
"Applicants"). In that capacity, we are responding to the Illinois Health Facilities and Service 
Review Board (the "State Board") request for additional information regarding the certificate of 
need ("CON") for the above referenced project dated February 17, 2016. Additionally, the 
Applicants seek to modify the pending CON application to add to co-applicants and to request a 
public hearing on the project. For your review, we have attached the following: 

polsinelli.com 

1. A copy of the Real Estate Purchase and Sale Agreement between Lockwood 
Investments and 2850 Ogden Ave., LLC and the Assignment and Assumption of 
Real Estate Purchase and Sale Agreement between Lockwood Investments, LLC 
and IH Lisle Owner, LLC; 

2. Terms and Conditions of the Lease between IH Lisle Owner, LLC and IH Lisle 
Opco, LLC; 

3. Disclosure of Ownership Interests and Organizational Charts for IH Lisle Owner, 
LLC and IH Lisle Opco, LLC 

4. Modification of the CON Application to add Innovative Health, LLC 
("Innovative Health") and OnPointe Health Development, LLC ("OnPointe") as 
co-applicants 
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a. Application Forms for Innovative Health and OnPointe, 

b. Certification Pages for Innovative Health and OnPointe, 

c. Adverse Action Certifications for Innovative Health and OnPointe, 

d. Certificates of Good Standing for Innovative Health and OnPointe, and 

e. Check for $2,500 for the modification processing fee; 

5. Request for Public Hearing on Transitional Care of Lisle (Proj. No. 15-056) 

6. Financial Statements and Financial Viability Ratio Worksheets for IH Lisle 
Opco, LLC; IH Lisle Owner, LLC; and consolidated Financial Statements and 
Financial Viability Ratio Worksheets for IH Lisle Opco, LLC; IH Lisle Owner, 
LLC. Please note, financial statements for Innovative Health and OnPointe have 
not been provided. Innovative Health and OnPointe are privately owned entities 
and the information contained in their financial statements is proprietary. 
Further, neither Innovative Health nor OnPointe are operating entities. 
Therefore, their financial statements are not germane to the project. 

7. Letter for Jason Kaplan explaining Transitional Care Management's role in the 
proposed Transitional Care of Lisle; and 

8. List of all facilities within 45 minutes of the proposed Transitional Care of Lisle 
along with the MapQuest printouts documenting the time and distance to all 
identified facilities. 

Thank you for your assistance on this matter. If you have any questions or need any 
additional information regarding Transitional Care of Lisle, please feel free to contact me. 

Sincerely, 

CLJ-~ 

Anne M. Cooper 
Attachments 
cc: Mr. Juan Morado Jr 
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REAL ESTATE PURCHASE AND SALE AGREEMENT 

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT ("Agreement"), 
dated as of the Effective Date (as defined herein), is made and entered into by and between 
Lockwood Investments, LLC, a Missouri limited liability company, or its assigns 
("Purchaser"), and 2850 Ogden Ave., LLC, an Illinois limited liability company (tlSeller"). 

RECITALS: 

A. Seller is acquiring the following described property (the "Property") situated in 
Lisle, II1inois, known or described as: 

(i) That certain real property consisting of approximately 3.26 acres (to be 
confirmed by survey), known and numbered as 2850 Ogden A venue, Lisle, Illinois, PIN# 
0809100025 (legal description in Purchaser's Commitment and Survey to govern) (hereinafter 
called the "Land"), together with any interest of Seller in any alleys, strips or gores of land 
adjoining the Land; 

(ii) The Land together with (a) all right, title and interest of Seller, if any, in 
any easements, rights-of-way or other interests in, on,- under or to, any land, highway, street, 
road, right-of-way or avenue, open or proposed, in, on, under, across, in front of, abutting or 
adjoining the Land, (b) Seller's interest, if any, in all buildings, improvements and structures 
situated thereon and all parking areas and signs situated thereon, and (c) all accessions, rights, 
privileges, appurtenances and all the estate and rights of Seller, if any, in and to the foregoing or 
otherwise appertaining to any ofthe property described in this Section A (hereinafter collectively 
referred to as the "Premises"); and 

(iii) All original and supplemental site plans, plans, specifications, warranties 
and guarantees, if any, covering the Property, together with copies of all original licenses, 
permits and certificates issued in connection with the occupancy, use and operation of the 
Property, if any, to the extent any of such items are in Seller's possession or under Seller's 
control. 

B. Purchaser desires to purchase and acquire the Property from Seller, and Seller 
desires to sell, convey and transfer the Property to Purchaser, on the terms and subject to the 
conditions set forth below. 

NOW, THEREFORE, in consideration of the above Recitals, the mutual covenants and 
agreements herein, and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

1. Sale of Property. Seller agrees to sell, convey, assign, transfer and deliver to 
Purchaser, and Purchaser agrees to purchase, acquire and take from Seller, the Property. The 
Recitals set forth above are incorporated herein by reference. 

2. Price. The purchase price (hereinafter referred to as the "Purchase Price") to be 
paid by Purchaser to Seller for the Property shall be Nine Hundred Twenty-Five Thousand and 



00/100 Dollars ($925,000.00). Purchaser shall pay the Purchase Price to Seller at the following 
times and in the following manner: 

A. Within two (2) business days after the Effective Date, Purchaser shall 
deposit with First American Title Insurance Company, 8182 Maryland Avenue, Suite 400, St. 
Louis, Missouri 63105, Attn: Ms. Pat Christeson, Phone: (314) 898-1648 Facsimile: (866) 493
5434; Email: pchristeson@firstam.com(the ..TitleCompanY.. and/or ..EscrowAgent..).an 
initial earnest money deposit in the amount of Fifty Thousand and 0011 00 Dollars ($50,000.00) 
(the "Earnest Money") which shall be held by the Title Company pursuant to a mutually 
agreeable escrow agreement and disbursed by the Title Company in accordance with Section 3 of 
this Agreement and the Joinder of Escrow Agent attached hereto. 

B. At Closing, Purchaser shall pay to Seller by delivery of a cashier's check 
or by wire transfer, the balance of the Purchase Price, subject to prorations and other adjustments 
as set forth herein. 

3. Earnest Money. The Earnest Money shall be retained and disbursed by the Title 
Company in accordance with the terms, conditions and provisions of this Agreement. If the sale 
contemplated hereby is closed, all Earnest Money held by the Title Company shall be promptly 
delivered to Seller and applied against the Purchase Price. If such sale is not closed due to 
Purchaser's default, all Earnest Money held by the Title Company shall be forfeited by Purchaser 
as full liquidated and stipulated damages and not as a penalty and, except for Purchaser's 
indemnity obligations under Section 13 hereof, neither party hereto shall have any further 
liability in connection with this Agreement. If Purchaser terminates this Agreement in 
accordance with Purchaser's rights herein, all Earnest Money held by the Title Company shall be 
promptly returned to Purchaser, and, except for Purchaser's indemnity obligations under Section 
13 hereof, neither party hereto shall have any further liability in connection with this Agreement. 
If the sale contemplated hereby is not closed due to Seller's default pursuant to Section 17 hereof 
and Purchaser elects to terminate this Agreement, all Earnest Money held by the Title Company 
shall be promptly returned to Purchaser (without prejudice to Purchaser's other rights or 
remedies, at law or in equity). 

Except as otherwise provided in this Agreement, Ten Thousand Dollars ($10,000.00) of 
the Earnest Money shall be immediately nonrefundable to Purchaser. The above 
notwithstanding, should Purchaser determine its sole discretion that the Property is not suitable 
for Purchaser's intended use based on information included in Seller's supplied environmental 
and soils reports, the Purchaser shall have the right to terminate this Agreement in which event 
the full $50,000.00 Earnest Money deposit will be refunded to Purchaser, and, except for 
Purchaser's indemnity obligations under Section 13 hereof, neither party hereto shall have any 
further liability in connection with this Agreement. Except in the event of a Seller default or as 
otherwise provided in this Agreement, upon expiration of the Initial Contingency Period (as 
hereinafter defined), an additional Fifteen Thousand Dollars ($15,000.00) of the Earnest Money 
deposit shall become nonrefundable to Purchaser. Except in the event of a Seller default or as 
otherwise provided in this Agreement, upon expiration of the Primary Contingency Period, an 
additional Twenty-Five Thousand Dollars ($25,000) of the Earnest Money deposit shall become 
nonrefundable to Purchaser. 
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4. Closing. Subject to satisfaction or waiver of the contingencies and/or conditions 
contained in this Agreement, the consummation of the transactions contemplated by this 
Agreement shall occur at a closing to be held at the offices of Title Company at 10:00 a.m. CST 
on the date which is the thirtieth (30th

) day after the Primary Contingency Expiration Date (as it 
may be extended), or such earlier or later date as the parties hereto may agree in writing 
(hereinafter referred to as the "Date of Closing," the "Closing Date" or "Closing"). Purchaser 
shall pay all recording fees and costs related to recording the Special Warranty Deed (which 
shall be in a form acceptable to Purchaser) and recording any documents related to all survey 
costs, and Seller shall pay all title commitment charges and title insurance premiums other than 
charges for a lender's policy (if any) and zoning endorsement (if Purchaser requests one), all 
state and county revenue stamps and/or transfer taxes, and all charges related to the release of any 
deeds of trust or other liens. Each of the Purchaser and Seller will pay one-half of the closing 
and/or escrow fee charged by the Title Company. Except as otherwise provided in this 
Agreement, Purchaser and Seller shall pay their own respective costs and expenses, including 
attorneys' fees, incidental to this Agreement and the transactions contemplated hereby. Except 
as otherwise provided in this Agreement, Purchaser and Seller agree to split all closing costs 
associated with this transaction in accordance with local custom. 

Unless the parties agree otherwise, "at the offices of Title Company" shall mean that 
Purchaser and/or Purchaser's attorney will be at the office of the Title Company noted in 
paragraph 2 A, above, or such other office of the Title Company as Purchaser desires, and Seller 
and/or SeHer's attorney will be at an office of the Title Company in DuPage County, Illinois. 
The parties will open a strict joint order escrow, or such other vehicle as is appropriate to allow 
the closing in this manner. 

S. Seller's Obligations at Closing. At Closing, Seller shall execute (where 
necessary) and deliver to Purchaser, as conditions to Purchaser's obligation to close hereunder, 
the following: 

A. . A Special Warranty Deed, in recordable form, conveying all of the 
Property to Purchaser, free and clear of all liens, charges and encumbrances other than: 

(i) 	 the lien for current taxes not in default; 

(ij) 	 the Permitted Exceptions (as hereinafter defined); and 

(iii) 	 any other matters which have been approved in writing by 
Purchaser. 

B. To the extent in Seller's possession or control, all site plans of and to the 
Property, and a transfer and, to the extent assignable, assignment of Seller's rights and interests, 
if any, therein and thereto; 

C. An Affidavit stating that Seller is not a "foreign person" within the 
meaning of Section] 445 of the Internal Revenue Code if required by the title company; 

D. 	 Possession of the Property; and 
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E. An owner's title affidavit or other undertakings as may be required by the 
Title Company to remove from Purchaser's owner's policy of title insurance the standard 
exceptions for unfiled mechanics' liens, materialmen's liens and other liens for services, labor or 
materials furnished to or created by Seller and for parties in possession. 

6. Purchaser's Obligations at Closing. At Closing, Purchaser shall deliver to 
Seller a cashier's check or wire transfer to Seller, in immediately available negotiable funds in an 
amount equal to the portion of the Purchase Price then payable pursuant to this Agreement. 

7. 	 Title Report and Permitted Exceptions. 

A. Purchaser shall have until 5:00 p.m. CST on the date which is ninety (90) 
days after the Effective Date (hereinafter referred to as the "Initial Contingency Expiration 
Date" or "Initial Contingency Period") to: (i) obtain a commitment for an ALTA owner's 
policy of fee title insurance from the Title Company covering the Property and acceptable in 
form and content to Purchaser, in Purchaser's sole and absolute discretion (the "Commitment"), 
accompanied by copies of all recorded documents referred to in the Commitment as conditions 
or exceptions to the state of title to the Property; (ii) cause an ALTA survey of the Property to be 
prepared (the "Survey"); and (iii) deliver to Seller written notice of any objections Purchaser 
may have to any matters revealed by the Commitment, Surveyor any other matters relevant to 
the title of the Property. Subject to 7B, immediately below, Seller shall be required to pay and 
discharge all deeds of trusts, mortgages and other security interests, delinquent taxes, special 
assessments, mechanic's and materialmen's liens, monetary liens, judgment liens, and other 
similar such liens and encumbrances which appear as exceptions in the Commitment 
(collectively, "Monetary Liens"), and therefore, Purchaser's failure to object to such items shall 
not have the effect of making such items Permitted Exceptions. Further, all preprinted 
exceptions shall, as a condition to Closing, be deleted and therefore, Purchaser's failure to object 
to such items shall not have the effect of making such items Permitted Exceptions. In the event 
Purchaser shall fail to give notice by 5:00 p.m. CST on the Initial Contingency Expiration Date 
objecting to the state of title, all items listed on the Commitment other than Monetary Liens and 
standard preprinted exceptions shall be deemed to have been approved by 'Purchaser and shall 
thereby be deemed "Permitted Exceptionstt for all purposes ofthis Agreement. 

B. In the event Seller is notified by Purchaser as provided in Section 7(A) of 
this Agreement of Purchaser's objections to the state of title (such notice being hereinafter 
referred to as the "Objection Notice"), Seller shall, within five (5) business days after the 
receipt of such notice from Purchaser, either: 

(i) 	 notify Purchaser in writing that it will not undertake to eliminate or 
modify said objectionable matters and that, unless Purchaser 
notifies Seller in writing of its waiver of such objections within 
five (5) business days after the receipt of Seller's notice, this 
Agreement shall become null and void and of no further force and 
effect, in which event all Earnest Money held by the Title 
Company shall be promptly returned to Purchaser, and except for 
Purchaser'S indemnity obligations under Section 13 hereof, neither 
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party hereto shall have any further liability in connection with this 
Agreement; or 

(ii) 	 notify Purchaser in writing that Seller shall undertake promptly 
and diligently to eliminate or modify all such objectionable matters 
to the reasonable satisfaction of Purchaser. 

In the event that Seller is unable with the exercise of due diligence to satisfy said objectionable 
matters to the reasonable satisfaction of Purchaser within five (5) business days after Purchaser's 
receipt of Seller's notice under Section (B)(ii) above, or if Seller fails to respond in writing to 
Purchaser's Objection Notice within five (5) business days of Purchaser's delivery to Seller of 
such Objection Notice, Purchaser shall either: 

(a) accept the state of title subject to said objectionable conditions and 
exceptions, in which event said conditions and exceptions shall be accepted for all purposes and 
shall be deemed Permitted Exceptions; or 

(b) reject the state of title to the Property, in which event this Agreement shall 
terminate, all Earnest Money held by the Title Company shall be promptly returned to Purchaser, 
and except for Purchaser's indemnity obligations under Section 13 hereof, neither party hereto 
shall have any further liability in connection with this Agreement. 

8. Title Insurance Policy. Purchaser's obligation to close hereunder is subject to 
and conditioned upon the issuance by the Title Company, on the Closing Date, of a "Title 
Policy" in the form specified in the approved Commitment together with endorsements thereto 
insuring the accuracy of the legal description vis-i-vis the Survey, if Purchaser causes a Survey 
to be prepared; and access for the Property to public streets unless access is shown on a survey of 
the Property. If the Title Company is unable to provide said Title Policy after the exercise ofdue 
diligence and Purchaser's commercially reasonable efforts to obtain the same or a substitute 
from an equivalent title insurer, Purchaser may terminate this Agreement by providing written 
notice to Seller and Title Company, all Earnest Money held by the Title Company shall be 
promptly returned to Purchaser, and except for Purchaser's indemnity obligations under Section 
13 hereof, neither party hereto shall have any further liability in connection with this Agreement. 
The cost of obtaining the Commitment (as well as the documents to accompany the 
Commitment) and the Title Policy shall be paid by Seller at Closing. 

9. Survey. Purchaser shall have the right, but not the obligation, at Purchaser's sole 
cost and expense, by 5:00 p.m. CST on the Initial Contingency Expiration Date, to cause a 
survey of the Property to be prepared (the "Survey"). Prior to 5:00 p.m. CST on the Initial 
Contingency Expiration Date, Purchaser may deliver to Seller written notice that Purchaser 
objects to any matters disclosed on the Survey. If Purchaser fails to give such notice, Purchaser 
shall have been deemed to have accepted the matters disclosed in the Survey and shall have no 
further right to object thereto. Any objections to the Survey shall have the same effect and give 
rise to the same options as objections to title raised by Purchaser pursuant to Sections 7(A) and 
7(B) ofthis Agreement. 
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10. Delivery of Documents. Within five (5) business days after the Effective Date, 
Seller shall deliver the following to Purchaser: 

(i) a copy of the latest surveys, if any, that Seller has in its possession or 
under its control with respect to the Property; 

(ii) a copy of any environmental surveys or inspections and soils reports that 
Seller has in its possession or under its control with respect to the Property. Seller shall provide 
for a reliance letter benefiting Purchaser in association with Seller's environmental and soils 
reports. 

(iii) true, correct and complete copies of any contract or agreement, and all 
amendments thereto, affecting the Property (each an "Operating Agreement"); and 

(iv) copies of any and all other due diligence items requested by Purchaser and 
listed on Exhibit A entitled "Due Diligence Checklist" attached hereto and incorporated herein 
by reference. 

The Seller will endeavor to provide the requested information within five (5) business 
days of receipt of the due diligence list. If any of these items are non-existing or unable to be 
found, then Seller shall promptly notify Purchaser (in writing) of the non-existing (or non
applicable or unavailable) items within this 5-business day period. Failure of Seller to deliver 
such items (or a notice that any of these items are non-existing, non-applicable or unavailable) 
within this 5-business day period, shall result in the automatic extension of the execution ofthis 
PSA for the number of days following the expiration of said 5-business day period until the date 
that said items are, or the notification is, delivered to Purchaser. 

Purchaser shall have until 5:00 p.m. CST on the Initial Contingency Expiration Date to 
review the foregoing and to deliver to Seller written notice that Purchaser has disapproved of any 
of said items, in Purchaser's sole and absolute discretion. Purchaser may terminate this 
Agreement by delivering such notice of disapproval to Seller and Title Company by 5:00 p.m. 
CST on the Initial Contingency Expiration Date, and in the event Purchaser shall have given 
such notice of disapproval, this Agreement shall terminate, all Earnest Money held by the Title 
Company shall be promptly refunded to Purchaser, and except for Purchaser's indemnity 
obligations under Section 13 hereof, neither party hereto shall have any further liability in 
connection with this Agreement. If Purchaser shall fail to give such notice prior to 5:00 p.m. 
CST on the Initial Contingency Expiration Date, Purchaser shall be deemed to have approved the 
above enumerated items and shall have no further right to object to any matters therein 
contained. Notwithstanding the foregoing, Purchaser may elect not to assume any Operating 
Agreements by so notifying Seller in writing by 5:00 p.m. CST on the Initial Contingency 
Expiration Date and such notification shall not act to terminate said Agreement. 

11. Inspection. Purchaser's obligations hereunder are subject to and conditioned 
upon Purchaser being satisfied, in its sole and absolute discretion, with the results of one or more 
inspections of the Property to be performed by qualified contractors and/or professional 
engineers of Purchaser's selection by 5:00 p.m. CST on the Initial Contingency Expiration Date. 
Purchaser's review shall include but not be limited to, area and site inspections and reviews, 

6 



third-party real estate validations, and any other items which Purchaser deems appropriate. Said 
inspections shall be at Purchaser's sole direction and expense. On or before 5:00 p.m. CST on 
the Initial Contingency Expiration Date, Purchaser may terminate this Agreement by giving 
written notice thereof to Seller and Title Company if Purchaser is dissatisfied with the results of 
any such inspection. If this Agreement is terminated by Purchaser as provided herein, the 
Earnest Money shall promptly be returned to Purchaser, and except for Purchaser's indemnity 
obligations under Section 13 hereof, neither party hereto shall have any further liability in 
connection with this Agreement. Purchaser agrees to provide copies of all third-party reports to 
Seller in the event Purchaser does not complete Closing for any reason other than a Seller 
default. 

12. Environmental & Geotechnical Inspection. Purchaser's obligations hereunder 
are subject to and conditioned upon Purchaser having the right to perform and subsequent 
satisfaction of the results of such environmental and geotechnical surveys and inspections of the 
Property that Purchaser chooses to have completed by a qualified engineer acceptable to 
Purchaser. Said surveys and inspections shall be completed at Purchaser's direction and sole 
cost and expense by 5:00 p.m. CST on the Initial Contingency Expiration Date. Purchaser may 
terminate this Agreement on or before 5:00 p.m. CST on the Initial Contingency Expiration Date 
by giving written notice thereof to Seller and Title Company if Purchaser is dissatisfied with the 
results of such inspection. If this Agreement is terminated by Purchaser as provided herein, all 
Earnest Money held by the Title Company shall be promptly returned to Purchaser, and except 
for Purchaser's indemnity obligations under Section 13 hereof, neither party hereto shall have 
any further liability in connection with this Agreement. 

13. Indemnification. Anything contained herein to the contrary notwithstanding, 
Purchaser shall indemnify and hold Seller harmless from any and all loss, liability, cost, damage 
or expense, including reasonable attorneys' fees and court costs, which Seller may suffer or incur 
by reason of any entry or testing performed by Purchaser upon the Property pursuant to Sections 
9, II or 12 of this Agreement; provided, however, that this indemnity shall not include matters 
arising out of the acts or omissions of Seller or the mere discovery of adverse conditions on the 
Property through Purchaser's inspections. Likewise, Seller shall indemnify and hold Purchaser 
harmless from any and all loss, liability, cost, damage or expense, including reasonable 
attorneys' fees and court costs, which Purchaser may suffer or incur by reason of any entry or 
testing performed by Purchaser upon the Property, or the presence on the Property of Purchaser, 
or Purchaser's employees, agents or contractors pursuant to Sellers contract to purchase the 
Property from the Current Owner; provided, however, that this indemnity shall not include 
matters arising out of the acts or omissions of Purchaser or the mere discovery of adverse 
conditions on the Property through Purchaser's inspections. Without limiting the generality of 
any other provision in this Agreement, the provisions of this Section 13 shall survive the 
termination of this Agreement for a period of six (6) months following such closing or 
termination. 

14. Taxes. All real estate taxes and personal property taxes payable with respect to 
the Property in the calendar year during which the Date of Closing occurs shall be adjusted (on a 
calendar year basis, Seller to pay for the Date of Closing) between Seller and Purchaser as of the 
Closing. If the actual amount of said taxes is not known on the Date of Closing, the same shall 
be so prorated on the basis of the amount of taxes which were payable in the previous calendar 
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year. Seller shall cause all special assessments constituting a lien upon the Property at Closing to 
be paid in full on or prior to the Date of Closing. 

15. Failure by Seller to Acquire Property. Seller has entered into a purchase and 
sale agreement to purchase the Property from the current owner of the Property (the "Current 
Owner") and Seller has represented to Purchaser that Seller currently has the Property under 
contract as of the Effective Date of this Agreement and that Seller intends to close on the 
Property. This Agreement and the purchase by Purchaser of the Property from Seller is 
conditioned upon the closing by Seller upon the Property from the Current Owner. Seller will in 
good faith pursue the acquisition of the Property from the Current Owner. If the Seller is unable 
to close on the purchase of the Property from the Current Owner for any reason prior to the 
expiration of the Primary Contingency Period, then Purchaser shall have the right to terminate 
this Agreement in which event Purchaser will have no obligation of any kind whatsoever under 
the terms of this Agreement and will be entitled to (i) a full refund of any and aU Earnest Money 
Deposits paid by Purchaser and (ii) reimbursement by Seller to Purchaser for all direct costs and 
expenses relating to the Purchaser's pursuit of the acquisition ofthe Property, as specified in the 
Purchaser's notice of default,. including but not limited to, appraisal, inspection, loan application 
fee, title examination, survey, architectural fees, engineering fees and attorney's fees. The 
Earnest Money Deposit and interest earned thereon shall be returned to Purchaser within three 
(3) business days of delivery of said notice to Seller. The direct costs and expenses relating to 
the Purchaser's pursuit of the acquisition of the Property shall be reimbursed by Seller to 
Purchaser within ten (10) business days of delivery of said notice to Seller. 

16. Intentionally Deleted. 

17. Default. If Seller breaches any of its representations, warranties or covenants set 
forth in this Agreement or defaults in the performance of any of its obligations under this 
Agreement in any material manner, Purchaser may, by serving notice in writing upon Seller and 
Title Company in the manner provided herein, terminate this Agreement, in which event the 
Earnest Money shall promptly be refunded to Purchaser. Furthermore, if Seller defaults in its 
obligations hereunder in any material manner, Purchaser may bring suit for damages and/or bring 
an action in equity to specifically enforce Seller's obligations under this Agreement. If 
Purchaser defaults in the performance of any of its obligations under this Agreement in any 
material manner, Seller shall be entitled to telminate this Agreement; and to receive all Earnest 
Money held by the Title Company as liquidated and stipulated damages and not as a penalty, 
actual damages being difficult or impossible to measure; and Seller shall have no further 
remedies (including, without limitation, specific performance) against Purchaser and/or any other 
person or entity, excepting, however, Purchaser's indemnity obligations under Section 13 hereof. 

18. Permitted Assignment of Agreement. This Agreement may be freely assigned 
by Purchaser to a newly formed entity organized for the proposed transaction as determined by 
Purchaser in its sole discretion. 

19. Representations and Warranties by Seller. In order to induce Purchaser to 
purchase the Property, Seller makes to Purchaser the following representations and warranties, 
which representations and warranties shall survive the Closing hereunder and shall inure to the 
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benefit of Purchaser, its successors and assigns, and shall be considered made as of the date 
hereof and as of the Closing Date: 

A. Seller has all requisite power and authority to execute this Agreement and 
the closing documents described in Section 5 hereof, and the individual or individuals who did or 
will execute the same on behalf of Seller have the power and the authority to do so and to bind 
Seller, and upon execution of this Agreement by Seller, this Agreement shall constitute a valid 
and binding agreement enforceable against Seller in accordance with its terms. 

B. There are no leases affecting the Property; and no other person has an 
option to purchase, or a right of first refusal, a right of first offer or other similar right in respect 
of all or any part of the Property. 

C. There are no actions, litigation or condemnation proceedings pending, or 
to Seller's actual knowledge threatened, in any court or before any governmental agency by any 
person affecting the Property. . 

D. No notice of any special assessments or taxes other than the normal real 
estate taxes against the Property has been received by Seller. 

E. There are no options or rights of first refusal to acquire all or any portion 
of the Property. 

F. All utilities and all public and quasi-public improvements upon or adjacent 
to the Property (including, without limitation, all applicable electric lines, sewer and water lines, 
and telephone lines) are, to Seller's knowledge, available to service the Property (the Property 
being vacant), and, to Seller's knowledge, all necessary easements, permits, licenses and 
agreements in respect of any of the foregoing are in existence and full force and effect and are 
fully operational and enforceable. Seller shall not take any action which would cause any of 
such utility services to be discontinued prior to or after the Closing. 

G. All utility charges billable to the owner of the Property, if any, have been 
paid and, to Seller's actual knowledge, all utility charges billable to any third parties by Seller 
have been paid. 

H. Other than those documents to be delivered pursuant to Section 100fthis 
Agreement, there are no leases, service agreements, leases of personal property or equipment or 
any other agreements whatsoever affecting the Property. 

1. Seller will, by closing, be the legal and equitable owner of good and 
merchantable fee simple title to the Property, including all mineral rights to the Property, and 
Seller will convey such fee simple title to Purchaser at Closing, free and clear of all liens and 
other rights in favor of third parties, other than the Permitted Exceptions. 

J. To Seller's best information and belief, all written information submitted 
to Purchaser by Seller, including, without limitation, information previously delivered or to be 
delivered pursuant to Section 10 above, is true, complete and correct in all respects. 
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K. Seller has not received written notice of any alleged violation of any 
federal, state, local or other governmental building, zoning, health, safety, platting, subdivision, 
environmental, or other law, ordinance, regulation or private restriction affecting the Property 
which has not prior to the date of this Agreement been corrected or otherwise attended to. 
Without limiting the generality ofthe foregoing, Seller has not received written notice: 

(i) from any federal, state, county or municipal authority alleging any 
fire, health, safety, building, pollution, environmental, zoning or other violation of law in respect 
of the Property or any part thereof, which has not been entirely corrected; 

(ii) concerning the possible or anticipated condemnation of any part of 
the Property, or the widening, change of grade or limitation on use of streets abutting the same or 
concerning any special taxes or assessments levied or to be levied against the Property or any 
part thereof; 

(iii) from any insurance company or bonding company of any defects 
or inadequacies in the Property or any part thereof, which would adversely affect the insurability 
of the same or cause the imposition of extraordinary premiums or charges therefor or of any 
termination or threatened termination of any policy of insurance or bond; or 

(iv) concerning any change in the zoning classification or the Property 
or any part thereof. 

Seller shall advise Purchaser if Seller receives any such notice between the Effective Date and 
Closing. 

L. To the best of Seller's knowledge, there has been no generation, storage or 
disposal of any hazardous substances on the Property. For the purposes of this, Section 19(M), 
"hazardous substances" shall mean (i) any "hazardous substance", "toxic substance" or "solid 
waste" as such terms are presently defined in CERCLA, RCRA and the Hazardous Materials 
Transportation Act (49 U.S.C. Section 180 I et seq.); (ii) any additional substances or materials 
which are hereafter incorporated in or added to the definition or "hazardous substance" for the 
purposes of such laws; (iii) those substances listed in the United States Department of 
Transportation Table (49 CFR 172.101 and amendments thereto) or by the Environmental 
Protection Agency (or any successor agency) as hazardous substances (40 CFR Part 302 and 
amendments thereto); (iv) any material, waste or substance which is (A) petroleum, (B) asbestos 
or asbestos containing material, (C) polychlorinated biphenyls, (D) designated as a "hazardous 
substance" pursuant to Section 311 of the Clean Water Act, 33 U.S.c. 1251 et seq. (33 U.S.c. 
1321) or listed pursuant to Section 307 of the Clean Water Act (33 u.s.c. 1317); (E) flammable 
explosives; or (F) radioactive materials; and (v) any additional substances or materials which are 
now or hereafter considered to be "hazardous substances" (including, without limitation, any 
asbestos containing materials) under any applicable law, rule or regulation (whether local, state 
or Federal) relating to the Property. 

Seller hereby agrees that the material truthfulness of each of said representations and warranties 
and all other representations and warranties herein made is a condition precedent to the 
performance by Purchaser of its obligations hereunder. Upon discovering a breach of any of the 
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aforesaid representations and warranties, Purchaser may, prior to the Closing Date, elect to either 
terminate this Agreement, whereupon all Earnest Money held by the Title Company shall be 
promptly refunded to Purchaser, and except for Purchaser's indemnity obligations under Section 
13 hereof, neither party hereto shall have any further liability in connection with this Agreement, 
or to close on the purchase of the Property contemplated hereunder. 

20. Damage, Destruction and Eminent Domain. Risk of loss to the Property shall 
remain in Seller until the Date of Closing. 

A. If, prior to Closing, the Property or any material part thereof shall be taken 
by eminent domain, this Agreement shall terminate, at Purchaser's option, and upon receipt by 
Seller of written notice of an election by Purchaser to treat this Agreement as terminated, the 
Earnest Money shall promptly be refunded to Purchaser. If Purchaser elects to proceed to close 
the transaction contemplated hereunder, despite said material taking, or if there is less than a 
material taking prior to Closing, there shall be no reduction in or abatement of the Purchase 
Price, and SeBer shall assign to Purchaser all of Seller's right, title and interest in and to any 
award made or to be made in the condemnation proceeding to Seller. For the purpose of this 
Section 20(B), the term "material" shall mean any taking, the award for which exceeds Twenty 
Thousand and 0011 00 Dollars ($20,000.00), any taking which results in any portion of any 
building on the Property being taken, or any taking which interferes with access to the Property. 

B. Seller hereby agrees to notify Purchaser in writing immediately upon the 
occurrence of any above-described event of damage, casualty, destruction or condemnation 
relating to the Property. 

21. Broker's Commission. Seller and Purchaser each represent and warrant that it 
has dealt with no agents, persons or entities in the location of the Property or the negotiation of 
this sale, other than Seller will pay a real estate brokerage commission of six percent (6.0%) of 
the Purchase Price at Closing to be split equaHy (or as the two brokers have agreed or do agree 
among themselves) between Phillips Martin Real Estate (purchaser's broker) and Banbury Real 
Estate (Seller's broker). Any and all such commissions shall only be due and payable upon 
consummation of the purchase and sale of the Property as contemplated herein, and not 
otherwise. Purchaser and Seller agree to indemnify each other against, and shall hold each other 
harmless from, any and all claims, damages, costs or expenses of or for any other fees or 
commissions which are claimed due by reason of its acts and shall pay all costs of defending any 
action or lawsuit brought to recover any such fees or commissions incurred by the other, 
including reasonable attorneys' fees. 

22. Survival. Except as otherwise more specifically set forth herein, all ofthe terms, 
covenants, conditions, representations, warranties and agreements of this Agreement shall 
survive and continue in full force and effect and shall be enforceable after the Closing for a 
period of twelve (12) months. 

23. Notices. Any notice, communication or election required or permitted to be 
given or served by any party hereto upon any other shall be deemed to have been duly given, 
served, made and received only when (a) personally delivered; (b) sent by email transmission 
with confirmation of receipt of transmission; or (c) on the first business day after having been 
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deposited with a nationally recognized overnight courier, to the respective parties as follows, or 
to such other address or facsimile number as any part hereto may from time to time designate by 
notice given in accordance with the provisions of this Section 23, except that any such change of 
address or facsimile number shall not be effective unless and until received: 

If to Purchaser: 

With a copy to: 

If to Seller: 

Lockwood Investments, LLC 
1630 Des Peres Road, Suite 310 
St. Louis, Missouri 63131 
Attn: Chris Chancellor & David Weiss 
Email: chancellor(a).rangecap.com 
Email: dweiss@rangecap.com 

The Mannion Law Firm, LLC 
7777 Bonhomme Avenue, Suite 2004 
St. Louis, Missouri 63105 
Attn: Michael Mannion, Esq. 
Email: mannionlaw@covad.net 

R. Bradford Wilson 
5908 South Wolf Road 
Western Springs, Illinois 60558 
Email: rbradfordwilson@gmail.com 
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With a copy to: 	 Kurt A. Carlson 

Stock, Carlson, Flynn & McGrath, LLC 

124C South County Farm Road 

Wheaton, IL 60187 

Email: carlson<Z4scfmlaw.com 


24. CON Approval. Purchaser's obligations hereunder are subject to and 
conditioned upon Purchaser obtaining the approval (satisfactory to Purchaser, in Purchaser's sole 
and absolute discretion) of the Illinois Health Facilities & Services Review Board of the required 
Certificate of Need (CON) permit for the development by Purchaser or its assigns of a skilled 
nursing/transitional care center on a portion of the Property (the "Project"). Purchaser shall have 
until 5:00 p.m. CST on the date that is six (6) months from the expiration of the Initial 
Contingency Expiration Date (referred to herein as the "Primary Contingency Expiration 
Date" or "Primary Contingency Period") to obtain said approvaL Said approval shall be 
obtained at Purchaser's sole direction and expense but Seller shall cooperate with Purchaser in 
the obtaining of such approvaL Purchaser may terminate this Agreement on or before 5 :00 p.m. 
CST on the Primary Contingency Expiration Date by giving written notice thereof to Seller and 
Title Company if Purchaser is dissatisfied with the results of its attempts to obtain such approval 
from the Illinois Health Facilities & Services Review Board. 

25. Required Zoning and Entitlement Approval. Purchaser's obligations 
hereunder are subject to and conditioned upon Purchaser obtaining the required zoning and 
entitlement approvals (satisfactory to Purchaser in Purchaser's sole discretion) from the 
appropriate governmental authorities within the city of Lisle, or any other agency with 
jurisdiction, for the development by Purchaser or its assigns of the Project. Purchaser shall have 
until 5:00 p.m. CST on the Primary Contingency Expiration Date to obtain said rezoning and 
entitlement approvals. Said rezoning and entitlement approvals shall be obtained at Purchaser's 
sole direction and expense but Seller shall cooperate with Purchaser in the obtaining of such 
zoning and entitlement approvals. Purchaser may terminate this Agreement on or before 5:00 
p.m. CST on the Primary Contingency Expiration Date by giving written notice thereof to Seller 
and Title Company if Purchaser is dissatisfied with the results of its attempts to obtain such 
rezoning and entitlement approvals from the appropriate governmental authorities. 

26. Extension of Primary Contingency Period. If the Project is under active review 
by the Illinois Health Facilities and Services Review Board or the City of Lisle Planning 
Commission or City Council at the end of the Primary Contingency Period, Purchaser in its sole 
discretion shall have the option to extend the Primary Contingency Period in one month 
increments for up to two additional months (the "Extension") by providing Seller written notice 
on or before 5:00 p.m. CST on the Primary Contingency Expiration Date for the first extension, 
and on or before 5:00 p.m. CST on the last day of the first Extension for the second Extension. 
Purchaser will deposit an additional Ten Thousand Dollar ($10,000) non-refundable deposit (the 
"Extension Deposit") into Escrow at the time of electing to exercise the Extension for each 
Extension exercised by Purchaser, which Extension Deposit shall be nonrefundable to Purchaser 
except in the event of a Seller default and shall not be applicable to the Purchase Price. 
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27. Seller's Acquisition. Purchaser knows that Seller is in the process of acquiring 
the Property. 

A. Purchaser will take no action to interfere with Seller acquiring the 
Property from the Current Owner thereof; provided, however, that if Seller's contract to acquire 
the Property from the Current Owner is terminated for any reason other than a default by the 
Current Owner, Purchaser shall have the right to negotiate directly with the Current Owner for 
the purchase of the Property. In the event Purchaser breaches this covenant, actual damages 
sustained by Seller will be recoverable, notwithstanding the provisions hereinabove to the 
contrary. 

B. Seller's obligations hereunder are subject to and conditioned upon Seller 
acquiring title to the Property subject only to the Permitted Exceptions, or such other exceptions 
as Purchaser is willing to accept. Seller shall deliver to Purchaser within five (5) business days 
from receipt any new title policy covering the Property that Seller obtains. In addition to any 
conditions provided in other provisions of this Agreement, it shall be a condition precedent to 
Purchaser's obligations to close on the Property that at or prior to the expiration of the Primary 
Contingency Period, Seller has completed the closing of the acquisition of Property from the 
Current Owner. 

28. Effective Date and Acceptance Deadline. This Agreement shall become 
effective and shall be binding upon the parties hereto only after it has been executed by each of 
Purchaser and Seller. The "Effective Date" shall be the date upon which the last of Purchaser 
and Seller executes this Agreement; provided, however, that Purchaser's offer to purchase the 
Property under the terms of this Agreement shall expire and be of no further force or effect if 
Seller has not accepted this Agreement by signing and delivering a fully executed original ofthis 
Agreement to Purchaser on or before the earlier of (i) Purchaser delivering written notice by 
written transmission or otherwise, to Seller that Purchaser's offer is withdrawn or (ii) July 24, 
2015 at 5:00 p.m. local time (the "Acceptance Deadline"). 

29. Captions. The Section headings or captions appearing in this Agreement are for 
convenience only, are not a part of this Agreement and are not to be construed in interpreting this 
Agreement. 

30. Entire Agreement, Modification. This Agreement constitutes the entire and 
complete agreement between the parties hereto and supersedes any prior oral or written 
agreements between the parties with respect to the Property. It is expressly agreed that there are 
no verbal understandings or agreements which in any way change the terms, covenants and 
conditions herein set forth, and that no modification of this Agreement and no waiver of any of 
its terms and conditions shall be effective unless made in writing and duly executed by the 
parties hereto. 

31. Binding Effect. All covenants, agreements, warranties and provisions of this 
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their 
respective successors and permitted assigns. 

14 



32. Controlling Law. This Agreement has been made and entered into under the 
laws of the State ofIllinois, and said laws shall control the interpretation hereof. 

33. Time Is of the Essence. It is agreed by and between Seller and Purchaser that 
time is of the essence in this Agreement. 

34. Computation of Time. If the last day for deposit of the Earnest Money, giving 
of notice of performance of any obligation or condition hereunder is a Saturday, Sunday or legal 
holiday, then such last day shall be extended to the next succeeding business day thereafter. 

35. Severabilitv. Whenever possible, each provision of this Agreement and any 
other related document shall be interpreted in such manner as to be valid under applicable law; 
but, if any provisions of any of the foregoing shall be invalid or prohibited under such applicable 
law, such provision shall be ineffective to the extent of such invalidity or prohibition without 
invalidating the remainder ofsuch provision or the remaining provisions of such documents. 

36. Waiver. No claim of waiver, consent, or acquiescence with respect to any 
provisions of this Agreement shall be made against any party hereto except on the basis of a 
written instrument executed by or on behalf of such party. 

37. Further Actions. Purchaser and Seller agree to execute such further documents 
and take such further actions as may be reasonably required to carry out the provisions and intent 
of this Agreement or any agreement or document relating hereto or entered into in connection 
herewith. 

38. Definition of Termination. Whenever herein it is provided that upon the 
occurrence or nonoccurrence of an event, this Agreement is to be terminated and all Earnest 
Money held by the Title Company returned to Purchaser, unless otherwise provided for herein, 
such termination shall mean that this Agreement is cancelled and rescinded so that neither party 
hereto shall have any further obligation under this Agreement from and after the point of 
termination except for the obligation on the part of Purchaser to repair any damage to the 
Property resulting from tests upon the Property, and Purchaser's right to prompt return of all 
Earnest Money held by the title Company. 

39. Contingencies. All contingencies contained in this Agreement shall be deemed 
to be for the exclusive benefit of Purchaser and may be waived by Purchaser without consent or 
acquiescence of Seller. 

40. Attorneys' Fees. In the event either party brings an action to enforce or remedy 
any breach under this Agreement, in addition to any other damages or relief awarded, the 
prevailing party in such action shall be entitled to an award of reasonable attorneys' fees and any 
costs of litigation incurred in such action. 

41. Counterparts; Signatures. This Agreement may be signed in any number of 
counterparts, and signature to anyone counterpart shall be deemed signature to all counterparts, 
which when taken together shall constitute one contract. The use of facsimile signatures in place 
of original signatures on this Agreement is expressly allowed. Seller and Purchaser intend to be 
bound by the signatures on the facsimile document, are aware that the other parties will rely on 
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the facsimile signatures, and hereby waive any defenses to the enforcement of the terms of this 
Agreement based on the form of signature. 

42. Confidentiality. Neither Seller nor Purchaser will disclose either the fact or the 
substance of this Agreement or the negotiations and discussions, except [i] to the extent 
necessary to enforce its rights hereunder, [ii] to its attorneys, agents and other consultants In 

connection with the implementation hereof, or [iii] as otherwise permitted by this Agreement. 

[SIGNATURE PAGE FOLLOWS] 

IN WITNESS WHEREOF, this Agreement is executed by the parties hereto as of the 
Effective Date .. 

PURCHASER: 	 Lockwood Investments, LLC, a Missouri limited 
liability company 

SELLER: 


Date: '7 -'Z-Z - IS 

2850 Ogden Ave., LLC, a Illinois limited liability 

company 


By: 


Date: 
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JOINDER OF ESCROW AGENT 


1. Duties. Escrow Agent joins herein for the purpose of agreeing to comply with 
the terms hereof insofar as they apply to Escrow Agent. Escrow Agent shall receive and hold the 
Earnest Money in trust, to be disposed of in accordance with the provisions of this joinder and 
the foregoing Agreement. The Earnest Money shall be invested by Escrow Agent in an interest 
bearing account at a national bank having assets in excess often billion dollars. 

2. Indemnity. Escrow Agent shall not be liable to any party except for claims 
resulting from the negligence or willful misconduct of Escrow Agent. If the escrow is the 
subject of any controversy or litigation, the parties to the Agreement shall jointly and severally 
indemnify and hold Escrow Agent harmless from and against any and all loss, cost, damage, 
liability or expense, including costs of reasonable attorneys' fees to which Escrow Agent may be 
put or which Escrow Agent may incur by reason of or in connection with such controversy or 
litigation, except to the extent it is determined that such controversy or litigation resulted from 
Escrow Agent's negligence or willful misconduct. If the indemnity amounts payable hereunder 
result from the fault of Purchaser or Seller (or their respective agents), the party at fault shall pay 
and hold the other party harmless against such amounts. 

3. Conflicting Demands. If conflicting demands are made upon Escrow Agent or if 
Escrow Agent is uncertain with respect to the escrow, the parties to the Agreement expressly 

. agree that Escrow Agent shall have the absolute right to do either or both of the following: (i) 
withhold and stop all proceedings in performance of this escrow and await settlement of the 
controversy by final appropriate legal proceedings or otherwise as it may require; or (ii) file suit 
for declaratory relief andlor interpleader and obtain an order from the court requiring the parties 
to interplead and litigate in such court their several claims and rights between themselves. Upon 
the filing of any such declaratory relief or interpleader suit and tender of the Earnest Money to 
the court, Escrow Agent shall thereupon be fully released and discharged from any and all 
obligations to further perform the duties or obligations imposed upon it. Purchaser and Seller 
agree to respond promptly in writing to any request by Escrow Agent for clarification, consent or 
instructions. Any action proposed to be taken by Escrow Agent for which approval of Purchaser 
andlor Seller is requested shall be considered approved by the particular party if Escrow Agent 
does not receive written notice of disapproval within five (5) business days after a written 
request for approval is received by the party whose approval is being requested. Escrow Agent . 
shall not be required to take any action for which approval of Purchaser andlor Seller has been 
sought unless such approval has been received. No notice by Purchaser or Seller to Escrow 
Agent of disapproval of a proposed action shall affect the right of Escrow Agent to take any 
action as to which such approval is not required. . 

4. Tax Identification. Purchaser and Seller shaH provide to Escrow Agent 
appropriate Federal Tax Identification Numbers. 

First American Title Insurance Company 

Date:__________________ 
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the facsimile signatures, and hereby waive any defenses to the enforcement of the terms of this 
Agreement based on the form of signature. 

42. Confidentiality. Neither Seller nor Purchaser will disclose either the fact or the 
substance of this Agreement or the negotiations and discussions, except [i] to the extent 
necessary to enforce its rights hereunder, [ii] to its attorneys, agents and other consultants in 
connection with the implementation hereof, or [iii] as otherwise permitted by this Agreement. 

[SIGNATURE PAGE FOLLOWS] 

IN WITNESS WHEREOF, this Agreement is executed by the parties hereto as of the 
Effective Date .. 

PURCHASER: 	 Lockwood Investments, LLC, a Missouri limited 
liability company 

Date:__7-t----=:;,.-z,-=2-~-_..:...I_S~____ 

SELLER: 	 ve., LLC, a Illinois limited liability 

7-25-/ 5 
Date: 
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Reed Smith 
Jason N. Kaplan 
Direct Phone: +13122072455 
Email: jkaplan@reedsmith.com 

February 24, 2016 

Hlinois Health Facilities and Services Review Board 
525 West Jefferson Street, 2nd Floor 
Springfield, IL 62761 
Attn: Mr. Michael Constantino 

Dear Mr. Constantino: 

Reed Smith LLP 
10 South Wacker Drive 

Chicago, IL 60606-7507 
Tel +1 3122071000 
Fax +1 3122076400 

reedsmith.com 

As you are aware, I am the attorney who fonned the structure for the Transitional Care of Lisle project 
(the "Project"). You have asked me to clarify the ownership, management and control of the various 
legal entities involved in the Project. Among the entities that we organized in connection with the 
Project are IH Lisle Owner, LLC (the "Owner") and IH Lisle Opco, LLC (the "Operator") as well as 
certain of their affiliates. 

The Operator is 95% owned by JHOP JV OPCO, LLC (the "Operator Joint Venture"). The Owner is 
95% owned by IHOP N, LLC (the "Owner Joint Venture"). The Operator Joint Venture is the 
managing member of the Operator and the Owner Joint Venture is the managing member of the Owner. 
Innovative Health, LLC ("IH") is the manager of each of the Operator Joint Venture and Owner Joint 
Venture, respectively. Brad Haber and Brian Cloch are each 45% owners and co-managers of IB, 
control all of the voting rights in JH, and are authorized to act as Manager for the Owner and the 
Operator as well. 

Lockwood Investments, LLC ("Lockwood") owns the remaining 5% of the Operator and the Owner, 
respectively. As a minority member in the Owner and the Operator, Lockwood has very limited voting 
rights with no rights to participate in the day-to-day business and management of either the Owner or the 
Operator. That role is reserved for Brad Haber and Brian Cloch as managers for Ill. OnPointe Health 
Development, LLC is a majority member of the Operator Joint Venture and Owner Joint Venture (and in 
twn, the majority indirect owner of each of the Operator and the Owner); provided, however, that it does 
not manage the Operator Joint Venture, Owner Joint Venture, the Operator or the Owner. In general, 
Brad Haber and Brian Cloch, as managers of IH, are authorized, all without any further act, vote or 
approval of any other member, on behalf ofthe Operator Joint Venture, Owner Joint Venture, Operator 
and Owner to: (i) acquire the property for the Project pursuant to the purchase and sale agreement, (ii) 
execute, deliver and perfonn all duties and obligations contained in any loan documents issued in 
connection with financing for the property, and all documents, instruments and agreements as are 
required as contemplated by any authorized loans, and (iii) to operate the Project. Brad Haber and Brian 
Cloch, as managers of IB, manage the day-to-day affairs of the Operator and Owner, in a prudent and 
business-like manner and are required to devote as much time.to the Operator and Owner's affairs as is 
reasonably necessary for the conduct of such affairs. 
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