
 

 

  
  

       
     

   
  

  

 

      
  

 

    

  
  

  

   
  

 
 

   
  

 

   
 

SPECIAL MEETING OF THE 
CHAMPAIGN COUNTY BOARD AGENDA 
County of Champaign, Urbana, Illinois 
Tuesday, January 9, 2018 – 6:00 p.m. 

Lyle Shields Meeting Room, Brookens Administrative Center, 
1776 East Washington Street, Urbana, Illinois 

Agenda Item	 Page # 

I.	 Call To Order 

II.	 *Roll Call 

III.	 Read Notice of Meeting 

IV.	 Approval of Agenda/Addenda 

V.	 Adoption of Resolution No. 2018-2 Appointing TBD as a County Board Member in District 2 to Fill Diane 
Michaels’ Unexpired Term Ending 11/30/2018 (to be distributed) 

VI.	 Administration of Oath of Office to County Board Member by County Clerk 

VII.	 Public Participation 

VIII.	 Adoption of Resolution No. 2018-1 Authorizing Release of RFP 2018-001 for the Sale, Transfer, or 1-69 
Other Disposition of the Champaign County Nursing Home in Accordance with 55 ILCS 5/5-21001 of 
the Illinois Counties Code 

IX.	 Adoption of Resolution No. 2018-3 Authorizing Addendum to Nursing Home Brokerage Agreement 70-71 
with Marcus & Millichap for Property Brokerage and Consulting Services for the Sale or Transfer of 
the Champaign County Nursing Home 

X.	 Adoption of Resolution No. 10139 Authorizing the County Board Chair to Sign the Proposed 72-80 
Champaign County Nursing Home Subdivision Plat and Related Applications 

XI.	 *Adoption of Resolution No. 10187 Authorizing the Issuance of $1,076,760 Taxable 2017 Nursing 81-93 
Home Purposes Tax Anticipation Warrants in Anticipation of the Collection of Taxes Levied for the 
Year 2017, by the County Board of The County of Champaign, Illinois, for Nursing Home Fund 
Purposes, and the Sale of said Warrants to Hickory Point Bank and Trust 

XII.	 Adoption of Resolution No. 10188 Authorizing Renewal of Loan Resolutions Numbered 9892 and 94 
10097 from the Champaign County General Corporate Fund to the Nursing Home Fund 

XIII.	 *Closed Session Pursuant to 5 ILCS 120/2 (c) 11 to Consider Litigation Which is Probable or 
Imminent Against Champaign County 

XIV.	 Adjourn 

*Roll Call
 
**Roll call and 15 votes
 

***Roll call and 17 votes 
****Roll call and 12 votes 
Except as otherwise stated, approval requires the vote of a majority of those County Board members present. 



RESOLUTION NO. 2018,1 


RESOLUTION AUTHORIZING RELEASE OF RFP 2018,001 FOR THE SALE, TRANSFER. OR 

OTIIER DISPOSITION OF THE CHAMPAIGN COUNTY NURSING HOME 1N ACCORDANCE 


WITH 55 ILCS 5/~21001 OF THE IWNOIS COUNTIES CODE 


WHEREAS, 55 ILCS 5/5, 21001 of the Counties Code authorizes a county board to sell, dispose, 
or lease for any tenn, any part of the home properties in such manner and upon such terms as it deems best 
for the interest of the county, and to make and execute all necessary conveyances thereof in the same 
manner as other conveyances of real estate may be made by a county; and 

WHEREAS, 55 ILCS 5/5, 21001 of the Counties Code further requires that a home erected after 
referendum approval by the voters of the county shall not be sold or disposed of except after referendum 
approval by a majority of the voters of the county voting thereon; and 

WHEREAS, by referendum dated April 4, 2017, a majority of voters of the county voting thereon 
authorized the Champaign County Board to sell or dispose of the Champaign County Nursing Home; and 

WHEREAS, the County Board has engaged the brokerage services of Marcus &: Millichap Real 
Estate Investment Services of Chicago to assist the County in procuring and vetting prospective buyers 
who are ready, willing and able to purchase the home on the terms and conditions set forth by the County; 
and 

WHEREAS, the County Board, in coordination with the Office of the State's Attorney, has 
engaged the services of outside legal counsel. Sher, LLP, to establish the terms and conditions to set forth 
in the RFP and its accompanying materials and to further assist in the procurement and vetting of 
prospective buyers; and 

WHEREAS, On October 10. 2017, the Finance Committee of the Whole recommended County 
Board approval of a resolution authorizing the release of an RFP for the sale, transfer, or other disposition 
of the Champaign County Nursing Home; and 

WHEREAS. The County Board concurs with said recommendation; 

NOW, THEREFORE, BE IT RESOLVED that the Champaign County Board authorizes the 
release of RFP 2018-001 on January 10, 2018 for the sale, transfer, or other disposition of the Champaign 
County Nursing Home. 

PRESENTED, ADOPTED, APPROVED, AND RECORDED this 9th day of January AD. 2018. 

C. Pius Weibel Chair 
Champaign County Board 

ATTEST: --------­
Gordy Hulten, County Clerk 
and ex-officio Clerk of the 
Champaign County Board 
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Request for Proposal 

Champaign County Nursing Home 


RFP 2018-001 


Issue Date: January 10, 2018 
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REQUEST FOR PROPOSAL (RFP 2018-001) 


Champaign County Nursing Home 


January 10, 2018 

The County of Champaign invites you to submit proposals in accordance with the requirements 
documented within this Request for Proposal ("RFP"). You must carefully read the attached 
documents and follow the procedures as outlined to be considered for evaluation and selection. 
Please refer to section II for complete instructions for submissions. 

The proposal shall include the entire response to this Request for Proposal document and any 
amendments which may subsequently be issued. Proposals received after the deadline stated in 
this RFP will be considered a late and will be disqualified from further consideration. 

Thank you for your interest in this Request for Proposal. 

Sincerely, 

Debra Busey 
Interim County Administrator 
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I. 	 INTRODUCTION 

Champaign County, Illinois (the "Countyn) is requesting proposals for the sale, transfer, or 
other disposition of the Champaign County Nursing Home ("CCNH") located at 500 South Art 
Bartell Road, Urbana, Illinois, in as-is condition. CCNH is a 220-bed long-term care and 
rehabilitation facility with a license for 243 beds. Built in 2005, the building includes an adult 
day care unit, a secured memory care unit and a recently remodeled wing to support a 
rehabilitation-to-home unit with private rooms. It is fully licensed by the Illinois Department of 
Public Health, and is certified by Medicare and Medicaid. 

The County of Champaign has a population of 201,082 according to the 2010 U.S. Census. 
Urbana is the county seat and is part of the Champaign-Urbana Metropolitan Statistical Area 
that includes Champaign, Ford, and Piatt Counties in Illinois. The MSA population is 231,891 
as of the 2010 U.S. Census. 

II. 	 INSTRUCTIONS TO PROPOSERS 

1. 	 All proposals will be submitted in hard copy and .pdf format to: 

Debra Busey 
Interim County Administrator 
Brookens Administrative Center 
1776 East Washington 
Urbana, IL 61802 
dbusey@co.champaign.il.us 

AND 

Mr. Joshua Jandris and Mr. Mark Myers 

Institutional Property Advisers ("IPAn) 

8750 W. Bryn Mawr, Suite 650 

Chicago, IL 60631 773/867-1482 (tel), 773/867-1510 (fax) 

jjandris@ipausa.com 

mmyers@ipausa.com 


2. 	 All responses to this RFP must be delivered in a sealed envelope clearly labeled 
"RFP 2018-001 - Champaign County Nursing Home." All proposals must be 
received by 2:00 pm Central time on Tuesday, February 28, 2018. One (1) original, 
and one digital/electronic copy of your response to this RFP must be submitted to 
both locations listed in paragraph 1. Proposals arriving after the deadline will not 
be accepted. 

3. 	 Proposals should provide a concise and accurate description of Proposer's 
capabilities to satisfy the requirements of the RFP. Emphasis should be on 
completeness and clarity of content. 

4. 	 An authorized representative ofthe Proposer must complete and sign the proposal. 
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5. 	 Failure to comply with any part of the RFP may result in rejection of the proposal as 
non-responsive. 

6. 	 In submitting information, it is understood by the undersigned that the right is 
reserved by the County to accept any submissions, to reject any and all 
submissions, and to waive any irregularities or informalities which are in the best 
interest of the County. 

7. 	 Property Information: Additional information regarding the property, including: 
Facility Information, Offering Materials, Due Diligence Information & Proposers 
Package, can be found at: 

htJes;LLliaison3.marcusmillich_ag.comLfinsert address here] 

Site Visits: Site visits will be held at the facility. Contact Ryan Diak at 
rdiak@ipausa.com or 773-867-1566 for tour dates and times. Proposers found 
visiting the site without prior authorization may result in a rejection of that proposal. 

Ill. 	 TERMS AND CONDITIONS 

Sale Terms: The minimum acceptable purchase proposal is eleven million dollars 
($11,000,000). Only purchase proposals equal to or above $11,000,000 will receive 
consideration. CCNH will be sold to a single entity or multiple entities controlled by the 
same Proposer. All proposals must be submitted with a certified check in the amount 
of two hundred fifty thousand dollars ($250,000), payable to 11 Champaign County, 
Illinois" as an earnest money deposit. All Proposers will be required to provide 
evidence of sufficient assets to purchase the property. Sufficient evidence may include 
but is not limited to, copies of bank statements, firm lenders' commitments from 
reputable lending institutions, brokerage accounts in the names of the principals of 
the Proposer, or a combination of the aforementioned documents, evidencing 
sufficient liquid assets to close the transaction. Persons who have not timely delivered 
the earnest money or who have not provided evidence ofsufficient assets will not be 
considered. The two hundred fifty thousand dollars ($250,000) earnest money will be 
returned to all Proposers, except for the successful Proposer (hereinafter, the 
"Purchaser"), if any, upon the acceptance of a winning proposal by the County. The two 
hundred fifty thousand dollar ($250,000) earnest money deposit shall be transferred 
to the title company and applied to the Purchaser's total ten percent (10%) earnest 
money deposit. The County will only accept purchase proposals calling for an all cash 
purchase of the property. Full payment of the purchase price must be received within 
the time frames set forth in the form purchase agreement. The Purchaser will be 
required to pay, by either cash or by certified check, a deposit equal to ten percent 
(10%) of the purchase price, less the initial two hundred fifty thousand dollar 
($250,000) deposit, within five business days of acceptance of the successful 
proposal, without respect to the execution of the purchase agreement. The total 

Page2 

5

mailto:rdiak@ipausa.com


earnest money deposit of the Purchaser will be non- refundable, with the total deposit 
to be credited against the purchase price at closing. 

Prior to submitting a proposal, all Proposers must contact Marcus & Millichap Real 
Estate Investment Services, by specifically calling or emailing either Joshua T. Jandris 
at jjandris@ipausa.com (773) 867-1482 or Mark L. Myers at Mmmyers@ipausa.com 
(773) 867-1470. 

THE SALE OF THE PREMISES SHALL INCLUDE BUT NOT BE LIMITED TO THE FOLLOWING 
ADDITIONAL TERMS AND CONDITIONS: 

1. 	The sale shall be "as is" and the County will make no representations or warranties as 
to the condition of the property, building or personal property located in the facility. 

2. 	Any sale shall be subject to the final approval of the Champaign County Board. Illinois 
statute (55 ILCS 5/5-21001), which requires the approval of a two-thirds (2/3) majority 
of the County Board to authorize a sale or other disposition of the subject property. 

3. 	Closing will occur thru an escrow handled by First American Title Insurance Company. 

4. 	The Purchaser must affirmatively covenant to maintain a skilled nursing facility with 
220 beds on the real property and the additional permitted uses thereon shall be 
limited to a skilled nursing facility, geriatric center, long-term care facility or assisted 
living facility. These restrictions shall survive the closing, be added to the deed and 
shall not expire until December 31, 2027. 

5. 	The Purchaser must agree to assume the existing collective bargaining agreements at 
the facility with American Federation of State, County, and Municipal Employees 
(AFSCME) Council 31. 

6. 	The Purchaser must agree to re-hire all of the existing employees who pass a 
background check, not terminate 10% or more of the employees within the first 60 
days following the Closing Date and not terminate 20% or more of the current 
employees during the first 6 months after the Closing Date, all at their current salary 
levels are not less than provided to them currently, with benefits similar to those 
currently received by existing employees during such period. 

7. 	 What is the Proposer's experience, and what will it offer to the County, concerning 
issues such as staff training, relationships with family members, resident activities, 
enhancing resident and facility quality of life, etc.? 

8. 	Priorities for admissions shall first be given to Champaign County residents for a period 
of 10 years. Each proposal shall indicate how the Proposer plans to address future 
admissions policies. For example, what is its experience in other facilities with 
Medicaid admissions, residents with behavioral issues, etc.? What is its historical case 
mix? What is its history of dealing with short-term acute care and rehabilitation 
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residents versus longer-term residents, and with Alzheimer's and dementia residents? 
What would the Proposer anticipate with regard to its admissions priorities if it buys 
CCNH? Purchaser must agree to set aside a minimum of 50% of the licensed Long­
Term Care Facility beds to Medicaid payees for a period of not less than 10 years 
following Closing. 

9. 	CCNH currently benefits from two volunteer organizations: CCNH Auxiliary and Friends 
of Champaign County Nursing Home Foundation. What experience does the Proposer 
have with such organizations at other facilities? How has the Proposer worked with 
such volunteer organizations to enhance residents' life, family experience or the 
physical plant itself? 

10.Current residents at CCNH shall have the right to remain in the facility as long as they 
desire, so long as they are eligible to receive care at a SNF level of care. The Proposer 
agrees to comply with the federal OBRA regulations pertaining to safe and appropriate 
discharge of current residents. Past and previous experience with residents in other 
facilities owned by the Proposers shall be referenced. Proposers shall outline what 
commitments they propose to make to current residents and their families concerning 
coverage in a quality setting, and for what period of time (including how they have 
handled any similar purchase transitions in the past). To further demonstrate the 
Proposer's experience in the long-term care setting to serve elders, please provide 
Department of Health survey data for three years for your home/homes that 
demonstrates your commitment to quality and problem resolution. This should also be 
accompanied by CASPER aggregate data for two years (facility characteristics report 
and facility quality measures report). The Proposer is required to provide the most 
recent aggregate Medicare.gov State Rating for every facility in which the Proposer has 
a majority interest, including the star ratings for health inspections, staffing, and 
quality measures. 

11.An issue of concern to the County in any potential sale is reduced public accountability 
for the operations of CCNH, and the related issues of how responsible or accountable 
a new owner would be to the public. How will the Proposer address that issue (i.e., how 
will it propose to work with and be accountable to the community)? 

12.Proposers are encouraged to comment on any innovations in residenVpatient care 
with which they have current experience and which they might wish to consider 
implementing should they purchase CCNH. Additionally, Proposers will outline for the 
County, the plans they have to expand the types of care and services offered by the 
facility, including any additional expansion of the continuum with independent or 
assisted living, or the addition of various high acuity care services such as bariatric, 
wound care, head trauma, ventilator care, renal care, outpatient rehab, and how the 
Proposer has implemented such services at its other nursing facilities. The Proposer 
will demonstrate how it has worked synergistically with local health care providers 
(hospitals, doctors, and so forth) in the markets where they operate. 
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13.The sale is subject to the County and Proposer complying with all municipal, County, 
State and Federal rules, regulations, mandates and laws, relative to the sale of the 
nursing home and relative to the present nursing home labor force and employees. 

14.As to a sale of CCNH, the County requires that there be no contingencies to closing 
except as set forth in the form Purchase Agreement, which does include the Proposer 
having secured a comfort letter from IDPH to operate CCNH. To the extent there are 
additional contingencies to closing, those contingencies will count against the 
proposal, including any financing contingency. The County prefers that the successful 
Proposer demonstrate that it either has the entire purchase price in readily available 
liquid assets, or that it possesses a loan proposal from an institutional lender sufficient 
along with its equity to acquire CCNH. 

15.The form Purchase Agreement attached hereto (along with the form of Operations 
Transfer Agreement) must be materially agreed to as a condition of purchase. 

16.The County has established positive relationships with its vendors at CCNH. Many of 
these vendors employ County residents. The Proposer shall agree to accept those 
service contracts listed on the Operations Transfer Agreement. 

17.FOR THE PURPOSES OF A COMPLETE BID SUBMISSION, INTERESTED PARTIES 
SHOULD USE THE ABOVE TERMS AND CONDITIONS AS AN OUTLINE FOR THEIR 
REQUEST FOR PROPOSAL 

18.AII proposals must include at least five (5) references, complete with contact name, 
address, telephone number, e-mail address and connection to the Proposer. The 
County reserves the right to contact additional individuals associated with the 
Proposer. 

19.AII Proposers should demonstrate to the County that the Proposer has the capability 
and resources to perform the requirements ofthis request, and that it has the integrity, 
experience and reliability to ensure good faith performance in meeting the 
expectations of this request for proposal, should the Proposer's offer be accepted. 

20.The County reserves the right, at its sole discretion, to terminate this process at any 
time, or reject any and all proposals without penalty, prior to the execution of a 
purchase agreement acceptable to the County. Priority for the final selection will be 
given to those proposals that best meet the requirements set forth in the RFP and are 
in the best interest of the County. 

21.The County reserves the right to request clarification of information submitted and to 
request additional information of one or more applicants. 

22.The executed purchase agreement must be on the form attached hereto, shall contain, 
at a minimum, all applicable provisions of the RFP, and shall not deviate from the form 
in any material manner. The County reserves the right to reject any agreement that 
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does not conform with the form purchase agreement, this RFP and any County 
requirements for agreements and contracts. 

23.The County shall not be responsible for any costs incurred by the Proposer in preparing, 
submitting, or presenting its response to the request for qualifications. 

24.AII proposals submitted to the County are subject to the Illinois Compiled Statutes 
Chapter 5, Section 140 (5 ILCS 140/Freedom of Information Act). Any information 
submitted in a proposal which the Respondent considers to be proprietary or otherwise 
exempt from disclosure, the Respondent must invoke, in writing, the exemption(s) to 
disclosure provided by 5 ILCS 140/Freedom of Information Act in its proposal by 
providing the specific statutory authority for claimed exemptions, identifying the data 
or other materials to be protected, and stating the reasons why such exclusion from 
public disclosure is necessary. Furthermore, to designate portions of the bid as 
confidential, the Respondent must: 

Mark the cover page as follows: "This proposal includes trade secrets or other 
proprietary data." 

Mark each sheet or data to be restricted with the following legend: "Confidential: Use 
of disclosure of data contained on this sheet is subject to the restriction on the title 
page of this proposal." 

Provide an electronic, redacted copy of the entire bid or submission in .pdf format for 
posting on the County's website for public inspection. Respondent is responsible for 
properly and adequately redacting any proprietary information or data which 
Respondent desires remain confidential. If entire pages or sections are removed, they 
must be represented by a page indicating that the page or section has been redacted. 
Failure to provide an electronic version of a redacted copy may result in the posting of 
an un-redacted copy. 

Indiscriminate labeling of material as "Confidential" may be grounds for deeming a bid 
as non-responsive. 

Champaign County will make the final determination as to whether information, even 
if marked "confidential," will be disclosed pursuant to a request under the Freedom of 
Information Act or valid subpoena. Respondent agrees not to pursue any cause of 
action against Champaign County or its agents for its determination in this regard and 
disclosure of information. At some point after proposal opening, all opened proposals 
will be made available for public inspection consistent with 5 ILCS 140/Freedom of 
Information Act. If a contract is awarded through this RFP, the awarded contract will 
also become a public record consistent with 5 ILCS 140/Freedom of Information Act. 
The County has the right to use any or all information/material submitted. Champaign 
County reserves the right to make an award to the Respondent offering a proposal in 
the best interests of the County and meeting all the requirements of this RFP. 
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IV. PROPOSAL FORMAT 


1. The proposal must be presented in the order as described. To be considered 
· substantive, the proposal must respond to all requirements of this part of the RFP. 
Any other information thought to be relevant, but not applicable to the enumerated 
categories, should be provided as an appendix to the proposal. 
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V. TIMELINE 

Publication of RFP and Opening of 
Marketing Room 

Questions Due 

Addendum or Addenda Issued 

Pre-Proposal Site Visits, if any 

Proposals Due - Bid Deadline 

Tour of Proposers Facilities and 
Interviews 

Select Qualified Buyer and Close 

Bidding Process 


January 10, 2018 

February 9, 2018 

February 16, 2018 

February 20-22, 2018 

February 28, 2018 

March 12-16, 2018 

After March 19, 2018 and 
Before May 1, 2018 

Pages 

11



ASSET PURCHASE AGREEMENT 

by and among 

THE COUNTY OF CHAMPAIGN, ILLINOIS, 
a public body corporate and politic of the State ofIllinois, 

as Seller 

and 

[PURCHASER, LLC], 
an [Illinois limited liability company], 

as Purchaser 

------' 2018 

Champaign County Nursing Home 
500 South Art Bartell Road 

Urbana, Illinois 61802 

(00177171 7/112311) 
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ASSET PURCHASE AGREEMENT 


THIS ASSET PURCHASE AGREEMENT (this "Agreeme11f') is made and entered into 
as of this __ day of , 2018 (the "Effective Date") by and between THE 
COUNTY OF CHAMPAIGN, ILLINOIS, a public body corporate and politic of the State of 
Illinois ("Seller"), as seUer, and [PURCHASER, LLC), an [Illinois limited liability company] 
("P11rc/1aser"), as purchaser. 

RECITALS 

A. Seller owns and is the licensed operator of that certain 220 bed nursing facility, 
which is licensed for 243 skiUed nursing beds, commonly known as Champaign County Nursing 
Home, 500 South Art Bartell Road, Champaign, Illinois 61802 (the "Facility"), including (i) the 
land on which the Facility is located, which is legaUy described on Exhibit A, attached hereto and 
made a part hereof, together with all easements, hereditaments, privileges and appurtenances 
appurtenant thereto (collectively, the "Lamr), (ii) the buildings and improvements located on the 
Land, including the Facility and any patios, courtyards, fences, parking areas and storage structures 
(the "Improvements"), and (iii) the furniture, fixtures, equipment and systems located in the 
Improvements and used in connection with the ownership and operation of the Facility (the 
"FF&E'). 

B. Seller desires to sell and transfer the Property (as hereinafter defined) to Purchaser 
and Purchaser desires to purchase the Property from SeUer on the terms and conditions set forth in 
this Agreement. 

C. Concurrent with the closing of the transactions contemplated herein, Purchaser 
may, as lessor, enter into a new lease agreement for the Facility with [New Operator, LLC], an 
[Illinois limited liability company] ("New Operator"), pursuant to which New Operator, as lessee, 
shall be the new licensed operator ofthe Facility. 

D. Certain operational matters related to the transfer of the operations of the Facility 
from Seller to New Operator not otherwise addressed herein shall be handled pursuant to the tenns 
of a separate operations transfer agreement (the "OTA") to be entered into by and among Seller, 
New Operator and SAK Management Services, LLC ("Manager"), which shall govern with 
respect to the transfer of the operations of the Facility from Seller and Manager to New Operator 
and shall provide for a closing thereunder concurrent with the Closing (as hereinafter defined) 
under this Agreement. 

AGREEMENT 

NOW, THEREFORE, in consideration ofthe Purchase Price (as hereinafter defined) and 
for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties, intending to be legally bound hereby, agree as follows: 

1. PURCHASE AND SALE. On the terms and conditions set forth herein, (a) Seller shall 
sell, assign, transfer, convey and deliver fee simple title in the Real Property to Purchaser on the 
Closing Date and Purchaser shall purchase the Real Property from Seller free and clear of all liens 
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other than Permitted Exceptions (as defined herein), (b) Seller shall sell, assign, transfer, convey 
and deliver the Personal Property to Purchaser and Purchaser shall purchase, receive and accept 
the Personal Property from Seller free and clear of all liens, and (c) Seller shall assign, transfer, 
convey and deliver the Intangible Property to Purchaser, and Purchaser shall purchase, receive and 
accept the Intangible Property from Seller free and clear ofall liens. 

2. THE PROPERTY. The "Property" shall collectively be the following: 

a. Real Property. The real property shall consist of all of Seller's right, title and 
interest in: (i) the Land, (ii) the Improvements, (iii) the FF&E, (iv) any other interest of 
Seller in all easements, ifany, to the extent of any such interest ofSeller and (v) any other 
structure or improvements located on the Land (collectively, the "Real Property"). 

b. Personal Property. The personal property shall consist ofall ofSeller's right, title 
and interest in the computer hardware, telephones and telephone systems, non-proprietary 
marketing and promotional materials relating to the Facility, including data from websites 
or internet domains associated with the Facility, non-proprietary stationery, kitchen 
equipment, resident room furnishings in the possession of Seller or relating to the Real 
Property or the Improvements and all other tangible property and assets ( except for FF &E) 
that is located on the Real Property and utilized in connection with the owning, operating 
or managing of the Facility (collectively, the "Personal Property"). 

c. Intangible Property. The intangible property being assigned, set over and 
transferred by Seller to Purchaser shall consist of: (i) any special use permits from the city 
or municipality, (ii) any certificate ofneed, (iii) goodwill associated with the business and 
the reputation of the Facility, and (iv) any third party warranties or guaranties associated 
with the Property, all to the extent related specifically to the Facility and as assignable by 
law ( collectively, the "Intangible Property"). 

3. EXCLUDED PROPERTY. Notwithstanding those items set forth in Section 2 above, 
the following shall be excluded from the sale by Seller to Purchaser hereunder (collectively, the 
"Excluded Property"): (a) cash and cash equivalents, short-term investments and third-party payor 
settlements, (b) Seller's rights under this Agreement and the agreements to be executed in 
connection herewith, (c) Seller's organizational documents, (d) personal property owned by 
residents of the Facility and not by Seller, (e) personal property owned by third party vendors and 
leased to Seller or any entity providing services at the Facility for use in connection with the 
operations of the Facility, except to the extent Seller's interest in such leased property is legally 
transferable and expressly assumed by Purchaser or New Operator under this Agreement or the 
OTA, (t) any confidential or proprietary information of Seller or Seller's affiliates that is not 
primarily used or held in connection with the Facility, (g) any accounts receivable, accounts 
payable or liabilities associated with the operation ofthe Facility prior to the Closing Date, (h) any 
property or confidential or proprietary information of Seller or any of its affiliates that is not 
primarily used or held in connection with the Facility, and (i) any items transferred pursuant to the 
terms ofthe OT A. 
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4. CLOSING. 


a. Closing Date. The closing of the purchase and sale pursuant to this Agreement 
(the "Closing") shall take place through an escrow (the "Closing Escrow") to he 
established with First American Title Insurance Company (the "Title Co111pa11y"), pursuant 
to escrow instructions that confonn to the tenns hereof, on f ], 2018, to be 
effective at 12:01 a.m. on the following day (the "Closi11g Date"), provided that all other 
conditions to close as set forth herein have been satisfied or waived pursuant to the tenns 
of this Agreement prior to the Closing Date. 

h. Possession. All FF&E and Personal Property shall he located at the Facility on the 
Closing Date. After the Closing, Purchaser shall have free and clear title to the Property, 
subject to the Pennitted Exceptions, and he entitled to possession of the Property, subject 
only to the possessory rights of the residents at the Facility in accordance with ordinary 
course operation of the Facility. 

5. PURCHASE PRICE. 

a. Purchase Price. In consideration for the conveyance of the Property, Purchaser 
shall pay to Seller the amount of MILLION HUNDRED 
THOUSAND DOLLARS ($_,_,000.00) (the "Purcl,ase Price"), payable in 
immediately available funds on the Closing Date, plus or minus the credits and prorations 
set forth in this Agreement. 

b. Escrow Deposit. Purchaser previously deposited with Seller the amount of Two 
Hundred Fifty Thousand Dollars ($250,000.00), as earnest money (the "Initial Escrow 
Deposit'). Within one (I) business days after the Effective Date, Seller and Purchaser shall 
execute the Strict Joint Order Escrow Instructions in the fonn of Exhibit B. Within three 
(3) business days ofthe execution ofthis Agreement, Seller shall transfer the Initial Escrow 
Deposit into the escrow established with the Title Company and Purchaser shall deposit 
with Title Company the additional amount of Eight Hundred Thousand Dollars 
($800,000.00) (the "Additional Escrow Deposit' and, collectively with the Initial Escrow 
Deposit, the "Escrow Deposit'). The Escrow Deposit and any interest earned thereon shall 
be credited to Purchaser against the Purchase Price at Closing and transferred to the Closing 
Escrow for disbursement as provided herein. 

c. Purchase Price Allocation. Prior to the Closing, the parties to this Agreement 
expressly agree to use best efforts to allocate the Purchase Price ofthe Property and among 
the real, personal and intangible property for all tax purposes. Purchaser's proposal for an 
allocation shall be delivered to Seller at least five (5) business days prior to the Closing 
Date. Any such agreed upon allocation shall be memorialized in writing prior to the 
Closing. After the Closing, the parties shall make consistent use of the agreed upon 
allocation, fair market value and useful lives for all tax purposes and in all filings, 
declarations and reports with the IRS in respect thereof, including the reports required to 
be filed under Section I 060 of the Internal Revenue Code. In any proceeding related to 
the detennination of any tax, neither party shall contend or represent that such allocation 
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is not a correct allocation. 

6. COSTS AND CREDITS. 

a. Purchaser's Charges. On the Closing Date, Purchaser shall be responsible for the 
cost ofthe Title Commitment, Title Policy (both as hereinafter defined) and recording fees 
for the Deed. 

b. Seller's Charges. On the Closing Date, Seller shall be responsible for the cost of 
recording fees for the Removable Exceptions (as hereinafter defined) and Survey Defects 
(as hereinafter defined) which Seller is obligated or agreed to correct per Section 9(d). 

c. Attorney's Fees. Except as otherwise expressly set forth herein, each party hereto 
shall each pay their own attomefs and other professional fees in connection with· this 
matter. 

d. Escrow Fees. Seller and Purchaser shall equally pay any Closing escrow fees. 

e. Additional Fees. Except as expressly provided otherwise in this Agreement, all 
other transaction costs shall be allocated between Seller and Purchaser in the manner 
customary for transactions in the location of the Facility. 

7. PRORATIONS. The following shall be prorated as ofthe Closing Date (so that Purchaser 
receives all of the benefits and revenues, and is responsible for all of the expenses, commencing 
on the Closing Date and thereafter) and shall be settled by a credit or debit against the Purchase 
Price at the Closing: 

a. Real Estate Taxes. The parties acknowledge there are no real estate taxes accrued, 
due or payable for the period prior to the Closing Date so there shall be no proration ofreal 
estate taxes made at Closing. 

b. Utilities. Seller shall pay all utility charges attributable to the Property through and 
including the Closing Date that are not otherwise paid or prorated by Seller pursuant to the 
terms ofthe OT A. Charges and deposits for water, fuel, gas, oil, heat, electricity and other 
utility and operating charges and prepaid service contracts will be based upon the last 
available invoice. Seller will attempt to obtain final utility meter readings as close as 
possible to the Closing Date. 

c. Operational Prorations. The operational prorations shall occur pursuant to the 
terms of the OTA, including without limitation, revenues and expenses pertaining to the 
Facility, utility charges for the billing period in which the Closing Date occurs, assumed 
contracts, utilities, prepaid income and expenses, bed taxes, security deposits, employee 
accruals, resident trust funds and other related items ofrevenue or expense attributable to 
the Facility, if any, which shall be prorated as of the Closing Date per the terms of the 
OTA. 
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8. DUE DILIGENCE. 

a. Due Diligence Items. Purchaser and Seller acknowledge that prior to the Effective 
Date, Seller has provided Purchaser with access to an online data room containing copies 
ofdue diligence materials in Seller's possession. 

b. Third Party Reports. Purchaser shall have fifteen (15) business days from the 
Effective Date ("Inspection Period'') to conduct a property condition report and 
environmental study on the Property. Seller shall permit Purchaser and its representatives, 
lender and lender's representatives, contractors, land surveyors, environmental companies 
and other agents ("Representatives") access to the Real Property in connection with the 
Purchaser's third party reports, provided that such access rights are not disruptive to the 
operations at the Facility, provided Purchaser has delivered proof of insurance to Seller, 
and further provided that Purchaser and its Representatives are at all times in compliance 
with all state and federal laws governing the rights of the residents of the Facility. 

c. Indemnification. Purchaser agrees to indemnify, defend, protect and hold 
harmless Seller, and Seller's respective affiliates, members, officers, directors and agents 
from and against any loss, injury, damage, claim, lien, cost or expense, including 
reasonable attorneys' fees and costs, arising from or related to the access rights exercised 
by Purchaser or its employees, consultants, agents or Representatives under this 
Agreement. Purchaser shall carry, and shall cause any of its agents or representatives 
entering onto the Real Property to carry, workers' compensation and general liability 
insurance in the amount of$1,000,000 per occurrence, which insurance shall name Seller 
as an additional insured. Purchaser shall keep the Property free and clear ofany mechanic's 
or materialmen's liens arising out of any entry onto or inspection of the Property by or on 
behalfofPurchaser. 

d. Notice of Termination. IfPurchaser's third party reports disclose over $150,000 
in immediate repairs at the Property (required in the aggregate in the next six months), then 
Purchaser shall have the right, in its sole discretion, to terminate this Agreement by written 
notice to Seller, at any time before the end of the Inspection Period ("Inspection 
Termination Notice"), in which event Seller shall promptly direct the Title Company to 
refund the Escrow Deposit less a $50,000 termination fee to be delivered Purchaser, and 
all further rights and obligations ofthe parties hereto shall cease and terminate without any 
further liability of either party to the other ( except those obligations which expressly 
survive such termination as provided in this Agreement). IfPurchaser does not provide an 
Inspection Termination Notice on or before the end of the Inspection Period, this specific 
right of termination shall be itself terminated and, thereafter, Purchaser shall not have any 
right to terminate this Agreement based on any due diligence and the Escrow Deposit shall 
be nonrefundable except as otherwise expressly provided in this Agreement. 

9. TITLE AND SURVEY. 

a. Title Policy. Purchaser acknowledges that Seller has delivered to it a commitment 
to issue standard Owner's Title Insurance Policy for the Property (the "Title 
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Co111111it111enf') from the Title Company showing title to the Real Property vested in Seller. 
Seller covenants to reasonably cooperate with Purchaser to have the Title Company at 
Closing issue a title policy from the Title Commitment ("Title Policy") or a markup or 
proforma ofthe Title Commitment, subject only to the Permitted Exceptions (as hereinafter 
defined). 

b. Survey. Purchaser acknowledges that Seller has delivered to Purchaser a proposed 
Plat of Subdivision for the Property that it intends to have recorded on or prior to the 
Closing Date. Purchaser may order a new ALTA Survey for the Real Property (the 
"Survey") at its cost. 

c. Permitted Exceptions and Removable Exceptions. The term "Permitted 
Exceptions" shall mean: (i) the liens of real estate taxes that are not yet due and payable 
on the Closing Date; (ii) those items set forth on Schedule B to the Title Commitment and 
set forth on Schedule 9(c)(ii); (iii) those easements and covenants described on 
Schedule 9(c)(iii) that the Seller intends on recording at or prior to the Closing; (iv) matters 
disclosed by the Survey without Survey Defects or that are otherwise accepted by 
Purchaser per the terms of this Agreement; and (v) the rights of residents in possession. 
The term "Removable Exceptions" shall mean title exceptions pertaining to liens or 
encumbrances ofa definite or ascertainable amount that Seller will remove by the payment 
ofmoney on the Closing Date. 

d. Correction of Survey Defects. Within thirty (30) days after the Effective Date 
(the "Objection Deadline"), Purchaser shall notify Seller in writing if the Plat of 
Subdivision or a Survey discloses items that prevent the Property from being operated in 
substantially the same manner as it is being operated on the Effective Date ("S11rvey 
Defects"). After receipt ofnotice from Purchaser, Seller shall have five (5) business days 
to provide written notice to Purchaser as to whether Seller elects to: (a) correct such Survey 
Defects before the Closing, (b) have the Title Company commit to insure over the Survey 
Defect, or (c) not remove or correct any such Survey Defects. If Seller fails to timely 
respond or elects not to remove or correct any such Survey Defects, then Purchaser may 
elect within five (5) business days with written notice to Seller to (x) take the Property as 
it then is; or (b) terminate this Agreement by written notice to Seller (which shall be 
deemed a termination pursuant to Section 20(a)(i) ofthis Agreement) and in which event 
the Escrow Deposit shall be returned to Purchaser. 

10. PRE-CLOSING COVENANTS. 

a. Seller's Covenants. Seller hereby agrees and covenants to Purchaser that between 
the Effective Date and the Closing Date, except as otherwise contemplated by this 
Agreement or with the prior written consent ofPurchaser: 

i. Seller shall use its best efforts to timely obtain any necessary third party 
consents for the valid conveyance, transfer, assignment or delivery of the Property 
being transferred per this Agreement. 
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ii. Seller shall notify the Illinois Department ofRevenue (the "IDR") and shall 
request tax clearance certificates from IDR. No later than ten ( 10) business days 
prior to the Closing Date, Seller shall (1) obtain either a full release ofclaims from 
the IDR with respect to all debts owed by Seller or a statement setting forth all IDR 
debts owed by Seller and (2) provide Purchaser with a statement setting forth the 
amount owed by Seller with respect to all Illinois and federal payroll, assessment 
and other taxes and all license fees, including supporting materials. 1 

111. Seller shall maintain all of its hooks and records related to the Facility in 
accordance with past practices. 

iv. Seller shall pay when due all taxes, assessments and charges imposed upon 
Seller with respect to the Facility. 

v. Seller will satisfy and discharge or contest in good faith all claims, liens, 
security interests and encumbrances on the Property, except for the Pennitted 
Exceptions. 

vi. Seller shall deliver the Property to Purchaser on the Closing Date in 
substantially the same condition and repair as on the Effective Date, ordinary wear 
and tear excepted. 

vii. Seller will not sell any items of machinery, equipment, or other assets or 
Property used in connection with the Facility, other than in the ordinary course of 
business. 

vm. Seller shall not make any capital expenditures on the Facility, except (A) in 
the event of a casualty or condemnation as permitted per the terms of this 
Agreement, (8) to make ordinary and necessary repairs to the Facility, or (C) to 
comply with a governmental or Life Safety Code regulation. 

ix. Seller shall not change employment terms for the Facility employees, or 
institute, amend, or tenninate its employment benefit plans, except for normal and 
customary raises or amendments consistent with prior business practices. 

x. Seller shall maintain in force and renew as necessary on commercially 
reasonable tenns the existing insurance policies as are now in effect for the 
Property. 

xi. From the Effective Date until through the earliest ofthe Closing Date or the 
termination of this Agreement, Seller has not and shall not, directly or indirectly, 
(a) enter into negotiations with any party other than Purchaser regarding the sale of 

1 Since the County isn't selling substantially all of its assets, the bulk sales and IDR letters may not be required. Let 
me research this. I would otherwise be concerned because your tax clearance letter will deal with all County 
employees and not just those at the Nursing Home. 
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the Property, or (b) provide infonnation to any party other than Purchaser regarding 
the sale of the Property. 

b. Purchaser's Covenants. Purchaser hereby agrees and covenants that between the 
Effective Date and the Closing Date, Purchaser will (i) require New Operator to make all 
required applications, tile such notices and pay such fees as are necessary in connection 
with New Operator's efforts to obtain the IDPH Licenses, Medicare and Medicaid provider 
certification and provider agreements (collectively, the "Facility Lice11ses"), and (ii) 
cooperate with all reasonable requests from Seller with respect to obtaining any other 
consents or authorizations related to the sale of the Facility. 

c. General Joint Covenants. Each party shall promptly notify the other party ofany 
information delivered to or obtained by such party which would impair or prevent the 
consummation of the transactions contemplated hereby. 

11. CONVEYANCES. Conveyance of the Real Property to Purchaser shall be by Special 
Warranty Deed (the "Deed"), containing full warranties of title for matters affecting title that 
occurred during Seller's ownership of the Property, free and clear of all liens, encumbrance and 
security interests, also containing the covenants set forth in Section 22, subject only to the 
Pennitted Exceptions. Conveyance of the FF&E and Personal Property shall be by Bill of Sale 
(the "Bill ofSale") from Seller to Purchaser containing full warranties of title free and clear of all 
liens, encumbrances and security interests other than the Pennitted Exceptions. Conveyance of 
the Intangible Property shall be by General Assignment (the "General Assig11111enf') from Seller 
to Purchaser, containing full warranties of title and free and clear of all liens, encumbrances and 
security interest other than the Permitted Exceptions. Purchaser agrees that the presence of the 
Personal Property at the Facility on the Closing Date shall constitute delivery thereof. 

12. CLOSING DELIVERIES 

a. Purchaser's Closing Deliveries. On or before the Closing Date, Purchaser agrees 
that it will deliver into the Closing Escrow (except as otherwise set forth below) executed 
originals of the following documents, in fonn and substance reasonably satisfactory to 
counsel for Seller and Purchaser ("P11rc/1aser's Closing Deliveries"): 

i. Deposit by wire transfer into the Closing Escrow, the balance of the 
Purchase Price due at Closing after crediting the Escrow Deposit, plus or minus the 
prorations and credits due at Closing. 

ii. Such documents, certifications and statements as may be required by the 
Title Company to issue the Title Policy including, without limitation, a Title 
Company Disbursement Statement signed by Purchaser approving each and every 
one of the payments and disbursements made by the Title Company through the 
Closing Escrow. 

111. A Certificate ofGood Standing or similar document for Purchaser from the 
Secretary of State of the state in which such Purchaser is organized, and certified 
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copies of the resolutions of Purchaser authorizing the execution, delivery and 
consummation ofthis Agreement and the execution, delivery and consummation of 
all other agreements and documents executed in connection herewith, including all 
instruments required hereunder, sufficient in form and content to meet the 
requirements of law relevant to such transactions and certified by the managers of 
Purchaser as adopted and in full force and effect and unamended as ofClosing. 

iv. The Escrow Holdback Agreement. 

v. A date-down certificate dated as of the Closing Date certifying that all of 
the representations and warranties made and given by Purchaser in this Agreement 
are true and correct as of the Closing Date. 

vi. Such further instruments and documents as are reasonably necessary to 
complete the transfer of the Property to Purchaser in accordance with the terms of 
this Agreement. 

b. Seller's Closing Deliveries. On or before the Closing Date, Seller will deliver into 
the Closing Escrow (except as otherwise set forth below) executed originals of the 
following documents, in form and substance reasonably satisfactory to counsel for 
Purchaser and Seller ("Seller's Closing Deliveries"): 

i. The Deed conveying the Real Property from Seller to Purchaser, executed 
by Seller. 

ii. The Bill of Sale for the FF&E and Personal Property at the Facility from 
Seller to Purchaser. 

111. The General Assignment for the Intangible Property, from Seller to 
Purchaser. 

iv. Resolutions of the Champaign County Board (the "Board'') authorizing 
Seller to execute the closing documents, sufficient in form and content to meet the 
requirements of law relevant to such transactions, which resolutions shall be 
certified to be true copies by the Clerk of the Board . . 
v. Such documents, certifications and statements as may be required by the 
Title Company to issue the Title Policy including, without limitation, a copy ofthe 
Title Company Disbursement Statement signed by Seller approving the payments 
and disbursements made by the Title Company. 

vi. Any statement, affidavit or undertaking required by the Title Company in 
order to give Purchaser good and clear title to the Property per the requirements of 
this Agreement. 

vu. Real Estate Transfer Tax Declarations for the Real Property, ifany. 
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vm. A date-down certificate certifying that all of the representations and 
warranties made and given by Seller in this Agreement are true and correct as of 
the Closing Date. 

ix. Copies of any payoff letters or releases with respect to any Removable 
Exceptions and any other mortgage secured by the Property. 

x. The Escrow Holdback Agreement. 

xi. Such further instruments and documents as are reasonably necessary to 
complete the transfer of the Property to Purchaser in accordance with the tenns of 
this Agreement. 

13. SELLER'S REPRESENTATIONS AND WARRANTIES. Seller hereby represents 
and warrants to Purchaser that the following statements are true and correct as of the date hereof 
and will be true and correct on the Closing Date: 

a. Status. Seller is a public body corporate and politic under the laws ofthe State of 
Illinois and is duly qualified to own property and conduct business in the State of Illinois. 

b. Authority. Seller has the full right, power and authority to enter into this 
Agreement. 

c. Necessary Action. Seller has taken all action required under its organizational 
documents necessary to enter into this Agreement. This Agreement has been duly executed 
and delivered by Seller. 

d. Compliance with Agreements. The execution, delivery and perfonnance of this 
Agreement and the consummation of the transaction contemplated herein, and all related 
documents will not result in a default under any deed of trust, mortgage, note, agreement, 
organizational document, or other instrument or obligation to which Seller is a party or by 
which the Property may be bound or affected and which will not be released, paid off or 
otherwise satisfied in connection with or prior to the Closing. 

e. Binding Agreement. This Agreement and all agreements to which Seller will 
become a party pursuant hereto are and will constitute the valid and legally binding 
obligations of Seller and are and will be enforceable against Seller in accordance with the 
respective tenns hereof and thereof, subject to applicable bankruptcy, insolvency, 
reorganization, moratorium and other similar laws affecting the enforceability ofcreditors' 
rights generally, general equitable principles and the discretion of courts in granting 
equitable remedies. 

f. Title. Seller has fee simple title to the Real Property, free and clear of all liens, 
encumbrances, covenants, conditions, restrictions, leases, tenancies, licenses, claims and 
options, except for the Pennitted Exceptions. 
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g. No Default. To the best of Seller's knowledge, there is no default by Seller with 
respect to any obligations under any mortgage, contract, lease or other agreement affecting 
or relating to the Property. 

h. Litigation. There are no lawsuits, investigations or other proceedings pending or, 
to Seller's knowledge, threatened against the Seller related to the Facility or Seller's right 
to own the Property or Seller's right to enter into this Agreement, other than as set forth in 
Schedule 13(h). To Seller's knowledge, there are no ongoing audits of the Facility's 
billing by any third-party payor. 

i. AS IS. Purchaser acknowledges and agrees that neither Seller nor any agent or 
representative ofSeller have made, and Seller is not liable or responsible for or bound in 
any manner by any express or implied representations, warranties, covenants, agreements, 
obligations, guarantees, statements, information or inducements pertaining to the physical 
condition of the Property, and specifically, the Facility, including all environmental 
matters, the quantity, character, fitness and quality thereof, merchantability, fitness for 
particular purpose, the income, expenses or operation thereof, the value and profitability 
thereof, the structural and mechanical condition of the buildings, structures and 
improvements situated thereon, the plumbing, heating, air conditioning, electric and 
ventilating systems serving the Property and any other matter or thing whatsoever with 
respect thereto. Purchaser acknowledges, agrees, represents and warrants that it has and 
shall have the opportunity to inspect the Property and all matters comprising the Property, 
including the Facility, and has or shall have access to information and data relating to all 
of same as Purchaser deems necessary, prudent, appropriate or desirable for the purposes 
of this transaction. Purchaser acknowledges that it is fully familiar with the Property and 
Purchaser expressly agrees to accept the Property "AS IS, WHERE IS AND WITH ALL 
FAULTS", in its current condition, subject to reasonable wear and tear. In addition to, and 
without limiting the foregoing, Purchaser further acknowledges and agrees that the 
Property is conveyed in its "AS IS" condition with respect to environmental matters, and 
Purchaser hereby assumes the risk that adverse past, present or future conditions may not 
be revealed in its inspection or investigation. 

j. Financial Statements. To the best ofSeller's knowledge, the financial statements 
furnished to New Operator and Purchaser are true, correct and complete in all respects, 
fairly represent the financial condition of New Operator and are not misleading in any 
respect. 

k. Survival of Representations or Warranties. The representations and warranties 
of Seller under this Agreement shall survive the Closing of the transaction contemplated 
hereunder for the period of twelve (12) months after the Closing Date; provided, however, 
that the representations and warranties set forth ·in Section 13(a) (Status) and Section 13(b) 
(Authority), together with any right to indemnification for breach thereof, shall survive the 
Closing and continue in full force and effect for the maximum period permitted by 
applicable law. 
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14. PURCHASER'S REPRESENTATIONS AND WARRANTIES. Purchaser hereby 
warrants and represents to Seller that the following statements are true and correct as of the date 
hereof and will be true and correct on the Closing Date: 

a. Status. Purchaser is a [limited liability company] duly formed and validly existing 
under the laws of the State of Illinois and is duly qualified to own property and conduct 
business in the State ofIllinois. 

b. Authority. Purchaser has full right, power and authority to enter into this 
Agreement. 

c. Necessary Action. Purchaser has taken all action required under its organizational 
documents necessary to enter into this Agreement. This Agreement has been duly executed 
and delivered by Purchaser. 

d. Survival ofRepresentations and Warranties. The representations and warranties 
ofPurchaser under this Agreement shall survive the closing of the transactions completed 
hereunder for a period of twelve (12) months after the Closing Date; provided, however, 
that the representations and warranties set forth in Section 14(a) (Status of Seller) and 
Section 14(b) (Authority), together with any right to indemnification for breach thereof, 
shall survive the Closing and continue in full force and effect for the maximum period 
permitted by applicable law. 

15. CONDITIONS TO PURCHASER'S OBLIGATIONS. Purchaser's obligations under 
this Agreement, including the obligation to pay the Purchase Price and close this transaction, are 
contingent and subject to fulfillment ofeach ofthe following conditions prior to the Closing Date, 
any one ofwhich may be waived by Purchaser in writing ( collectively, "Pttrc!,aser's Co11ditions 
Precedent"): 

a. Certification. Between the Effective Date and the Closing Date, there shall not 
have been any material adverse change in the regulatory status or condition of any of 
Seller's certifications for the Facility's participation in the Medicare and Medicaid 
reimbursement programs. 

b. Seller's Representations, Warranties and Covenants. Seller's representations, 
warranties and covenants contained in this Agreement or in any certificate or document 
delivered in connection with this Agreement or the transactions contemplated herein shall 
be true as of the Closing Date as though such representations, warranties and covenants 
were then again made. 

c. Seller's Performance. Seller shall have performed all of its obligations and 
covenants under this Agreement that are to be performed prior to or at Closing. 

d. Closing Deliveries. Seller shall have executed and delivered all ofSeller's Closing 
deliveries per Section 12(b). 
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e. Title Insurance. On the Closing Date, Seller shall deliver insurable fee simple title 
to the Real Property, subject only to the Permitted Exceptions. 

£ Change in Ownership. There has been no change in the ownership, operation or 
control ofthe Property (or any portion thereof) between the Effective Date and the Closing 
Date. 

g. Absence of Litigation. No action or proceeding has been instituted or, to Seller's 
knowledge, threatened before any court or governmental body or authority the result of 
which is reasonably likely to prevent the acquisition by Purchaser of the Property, or the 
consummation of the transaction contemplated hereby. There are no orders which are 
entered after execution ofthis Agreement and prior to Closing and which shall result in the 
immediate forced closing ofthe Facility prior to the Closing Date. 

h. No Material Adverse Change. Since the end of the Inspection Period, there shall 
have been no material adverse change in the physical condition of the Property. For 
purposes of this Agreement "material adverse change" shall mean any event, occurrence 
or change that is materially adverse to the physical condition of the Property, when taken 
as a whole, but shall exclude any adverse effect resulting from, arising out ofor relation to 
(A) war or terrorism, (B) acts of God; (C) changes affecting the Illinois senior housing 
industry generally, (D) changes in business or economic conditions in the United States 
generally, (E) actions made pursuant to the terms of this Agreement, the OT A or with 
Seller's express written consent; or (F) any announcement or disclosure of the pendency 
of the transactions set forth herein or in the OT A. 

i. Removal of Personal Property Liens. The Property shall be free and clear of all 
liens, claims and encumbrances other than those expressly permitted herein or that will be 
paid or otherwise satisfied by Seller on the Closing Date. 

j. Zoning. Purchaser shall receive zoning compliance letters reflecting the Property's 
compliance with respect to the Facility and permitting the continued operation by 
Purchaser or New Operator of the Facility on the Property as a skilled nursing facility, 
provided, Purchaser timely requested the same. There shall not be any change in the use 
of the Facility since the issuance of the zoning compliance letters to Purchaser. 

k. New Licenses. Provided New Operator timely applied to IDPH and used best 
efforts to submit a correct and complete application, New Operator shall have received 
adequate assurance of obtaining the IDPH License, which may occur by receipt of a letter 
or email from IDPH stating that the License shall be issued upon notification ofthe Closing. 

I. Personal Property; FF &E. All FF&E and other Personal Property shall be located 
at the Facility on the Closing Date. Unless specifically permitted pursuant to the terms of 
this Agreement, Seller shall not have removed any FF &E or Personal Property from the 
Facility. 

m. Licenses. To the extent required by law, as ofthe Closing Date: 
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i. The Facility is licensed by IDPH, which license shall on the Closing Date 
be in good standing and full force and effect, permitting the operation ofthe Facility 
as a skilled nursing facility with 243 skilled nursing beds (the "Licensed Beds"). 

11. The Facility is not subject to a denial for payment ofnew admissions. 

iii. The Facility shall be in substantial compliance with and certified for 
participation in Medicaid and Medicare programs, which certifications shall on the 
Closing Date be in good standing and full force and effect, subject to no waivers 
and limitations. 

n. Code Violations. There shall be no outstanding Life Safety Code or IDPH 
violations with a scope and severity level that represents substandard quality of care that 
have not been corrected at least three (3) business day prior to the Closing Date. 

o. Schedules and Exhibits. Purchaser shall have approved of any Exhibits or 
Schedules added hereto, or updated, following the Effective Date. 

p. Operations Transfer Agreement. Seller and New Operator shall have entered 
into the OTA in the form of Exhibit C. All conditions precedent required for the 
consummation of the transactions set forth in the OTA shall have been met, except for the 
Closing hereunder. 

q. Accuracy of Representations and Warranties of Seller. No representation or 
warranty by or on behalfofSeller contained in this Agreement, and no statement by or on 
behalf of Seller in any certificate, list, exhibit or other instrument furnished or to be 
furnished to Purchaser by or on behalf of Seller pursuant hereto, contains any materially 
untrue statement, or omits or will omit to state any fact which is material and necessary in 
order to make the statements contained therein, in light of the circumstances under which 
they are made, not misleading in a material way. For the avoidance of doubt, and 
notwithstanding anything herein to the contrary, Seller shall have no liability for any 
inaccuracy or breach ofany representation or warranty ifPurchaser had knowledge ofsaid 
inaccuracy or breach or the underlying facts giving rise to such inaccuracy orbreach, before 
the Closing. 

r. Special Use Permit. The City of Urbana, Illinois shall have issued such opinions 
and/or new permits, ifneeded, allowing a non-governmental entity to own and operate the 
Property. 

16. CONDITIONS TO SELLER'S OBLIGATIONS. All obligations of Seller under this 
Agreement are subject to fulfillment ofeach ofthe following conditions prior to the Closing Date 
(or on the Closing Date where so indicated), any one or all of which may be waived by Seller in 
writing (collectively, "Seller's Conditions Precedent'): 

a. Purchaser's Representations, Warranties and Covenants. Purchaser's 
representations, warranties and covenants contained in this Agreement or in any certificate 
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or document delivered in connection with this Agreement or the transactions contemplated 
herein shall be true at the Effective Date and as of the date of Closing as though such 
representations, warranties and covenants were then again made. 

b. Purchaser's Performance. Purchaser shall have performed its obligations and 
covenants under this Agreement that are to be performed prior to or at Closing, including 
but not limited to application for all appropriate licenses and delivery ofall ofPurchaser's 
Closing deliveries. 

c. Absence ofLitigation. No action or proceeding shall have been instituted, nor any 
judgment, order or decree entered by any court or governmental body or authority 
preventing the acquisition by Purchaser of the Property or the acquisition by Purchaser of 
the Personal Property or the consummation of any other transaction contemplated hereby. 

d. Closing Deliveries. On the Closing Date, Purchaser shall have executed and 
delivered to Seller all ofPurchaser's Closing Deliveries under Section 12(a). 

e. Board Approval. The Board shall have approved the disposition of the Property 
by a vote of a two-thirds majority of the full Board. 

g. Special Use Permit. The City of Urbana, Illinois shall have issued such opinions 
and/or new permits, ifneeded, allowing a non-governmental entity to own and operate the 
Property. 

17. ACCESS TO RECORDS. 

a. Facility Records. On the Closing Date, Seller shall leave at the Facility for 
Purchaser or New Operator all ofSeller's records for the existing Facility employees and 
residents. 

b. Seller's Access to Records. Subsequent to the Closing Date, Purchaser and New 
Operator shall grant Seller and its respective agents and representatives access to (upon 
reasonable prior notice and during normal business hours), including the right to make 
copies of, the books and records and supporting material of the Facility relating to the 
period prior to and including the Closing Date, at Seller's own expense, to, among other 
things, enable Seller to investigate and defend audits, claims, litigation or to file or defend 
cost reports. 

c. Purchaser's and New Operator's Access to Records. Subsequent to the Closing 
Date, Seller shall grant Purchaser, New Operator and their respective agents and 
representatives reasonable access to (upon reasonable prior notice and during normal 
business hours), including the right to make copies of, books and records and supporting 
material of the Facility relating to the three (3) year period prior to the Closing Date, at 
Purchaser's or New Operator's own expense and to the extent reasonably necessary to 
enable Purchaser and New Operator to investigate and defend audits, claims, litigation or 
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to file or defend cost reports. 

18. CASUALTY/CONDEMNATION. 

a. Notice. Seller shall promptly notify Purchaser of any casualty damage it becomes 
aware of, or notice of condemnation that Seller receives prior to the Closing Date. 

b. Non-Substantial Damage from Casualty. If: (A) any portion of the Property is 
damaged by fire or casualty after the Effective Date and is not repaired and restored 
substantially to its original condition prior to Closing, and (8) at the time of Closing the 
estimated cost of repairs is Two Hundred Fifty Thousand Dollars ($250,000) or less, as 
determined by an independent adjuster engaged by Seller, and (C) for other reasons 
Purchaser has not otherwise elected to terminate pursuant to Section 20(a)(ii), Purchaser 
shall be required to purchase the Property in accordance with the terms of this Agreement, 
and at Seller's option, (i) Purchaser shall receive a credit at Closing of the estimated cost 
of repairs determined by the aforesaid independent adjuster and Seller shall retain all 
insurance claims and proceeds with respect thereto; or (ii) at Closing, Seller shall: (1) 
assign to Purchaser, without recourse, all insurance claims and proceeds with respect 
thereto (less sums theretofore expended in connection with such fire or casualty, ifany, by 
Seller, including for temporary repairs or barricades) (in which event Purchaser shall have 
the right to participate in the adjustment and settlement of any insurance claim relating to 
said damage), and (2) credit Purchaser at Closing with an amount equal to Seller,s 
insurance deductible. Seller shall have no liability or obligation with respect to the quantity 
or condition of the Property to the extent affected by such fire or casualty and shall be 
released from any representation and warranty regarding same to the extent affected by 
such fire or casualty. Notwithstanding the foregoing, Purchaser shall not be obligated to 
purchase the Property as set forth in this section in the event that such casualty materially 
interferes with the ability to operate the Facility as a skilled nursing facility with the 
Licensed Beds, in the sole discretion ofPurchaser. 

c. Substantial Damage from Casualty. If, at the time ofClosing, the estimated cost 
of repairing such damage is more than Two Hundred Fifty Thousand Dollars ($250,000) 
with respect to the Facility, as determined by such independent adjuster, Purchaser may, in 
its sole discretion: (i) terminate this Agreement by notice to Seller within ten (10) days 
after receipt of notice of such casualty (which shall be deemed a termination pursuant to 
Section 20(a)(ii) ofthis Agreement); or (ii) proceed to Closing in accordance with Section 
18(b). 

d. Condemnation. If, prior to Closing, a "material0 portion of the Property is taken 
by eminent domain, then Purchaser shall have the right, within fifteen ( 15) days after 
receipt of notice of such material taking, to terminate this Agreement (which shall be 
deemed a termination pursuant to Section 20(a)(i) ofthis Agreement). If Purchaser elects 
to proceed and to consummate the purchase despite said material taking (such election 
being deemed to have been made unless Purchaser notifies Seller in writing to the contrary 
within fifteen ( 15) days after notice from Seller to Purchaser of any taking), or if there is 
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less than a material taking prior to Closing, there shall be no reduction in or abatement of 
the Purchase Price, Purchaser shall be required to purchase the Property in accordance with 
the terms of this Agreement and Seller shall assign to Purchaser, without recourse, all of 
Seller's right, title and interest in and to any award made or to be made in the eminent 
domain proceeding (in which event Purchaser shall have the right to participate in the 
adjustment and settlement of such eminent domain proceeding). For the purpose of this 
section, the term "material" shall mean any taking ofin excess often percent (15%) of the 
square footage ofthe Facility or twenty percent (20%) ofthe Real Property associated with 
the Facility that would: (i) adversely affect Purchaser's or New Operator's ability after said 
taking to operate the Facility in compliance with the IDPH License; or (ii) eliminate after 
said taking a means ofegress and ingress to and from the Facility to a public right ofway; 
or (iii) cause the use of the Facility after said taking to no longer be in compliance with all 
applicable zoning and building rules, regulations and ordinances. 

19. INDEMNIFICATION. 

a. Indemnification by Purchaser. Subject to the first dollar Basket and Ceiling 
described below, Purchaser agrees to indemnify and hold harmless Seller from and against 
all liabilities, claims, losses, demands and causes of action of any nature whatsoever 
(collectively, "Losses") arising out of: (i) any breach by Purchaser of its obligations, 
representations, warranties or covenants hereunder, (ii) injury to or death ofpersons or loss 
ofor damage to property occurring on the Property or at the Facility on or after the Closing 
Date, (iii) any Third Party Claims (as hereinafter defined) or (iv) any liability which may 
arise from ownership, use or condition of the Property after the Closing Date to the extent 
it relates to the ownership or use of the Property on or after the Closing Date. Purchaser 
further agrees to pay any reasonable attorneys' fees and expenses incident to the defense 
by Seller ofany such Losses (as hereinafter defined). 

b. Indemnification by Seller. Subject to the first dollar Basket and Ceiling described 
below, Seller hereby agrees to indemnify and hold harmless Purchaser from and against all 
Losses arising out of: (i) any breach by Seller ofits obligations, representations, warranties 
or covenants hereunder, (ii) injury to or death of persons or loss of or damage to property 
occurring on or at the Facility prior to the Closing Date or in any manner growing out of 
or connected with the use or occupancy of the Facility or the condition thereof, or the use 
of any adjoining sidewalks, streets or ways on or prior to the Closing Date, (iii) any Third 
Party Claims, or (iv) any liability which may arise from ownership, use or condition of the 
Property before the Closing Date to the extent it relates to the ownership or use of the 
Property before the Closing Date. Seller further agrees to pay any reasonable attorneys' . 
fees and expenses incident to the defense by Purchaser ofany such Losses. 

c. Indemnification Claims. In the event that any liability, claim (including any Third 
Party Claim), demand or cause ofaction which is indemnified against by or under any term, 
provision, section or paragraph of this Agreement ("Indenmitee's Claim") is made against 
or received by any indemnified party (hereinafter "l11de11mitee") hereunder, said 
Indemnitee shall notify the indemnifying party (hereinafter "lnde11mitor") in writing 
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within twenty one (21) calendar days of lndemnitee's receipt of written notice of said 
Indemnitee's Claim; provided, however, that Indemnitee's failure to timely notify 
Indemnitor ofIndemnitee's receipt ofan Indemnitee's Claim shall not impair, void, vitiate 
or invalidate Indemnitor's indemnity hereunder nor release Indemnitor from the same, 
which duty, obligation and indemnity shall remain valid, binding, enforceable and in full 
force and effect so long as Indemnitee's delay in notifying Indemnitor does not, solely by 
itself, directly and materially prejudice Indemnitor's right or ability to defend the 
Indemnified Claim. Upon its receipt ofany or all Indemnitee's Claim(s), Indemnitor shall 
diligently and vigorously defend, compromise or settle said Indemnitee's Claim at 
Indemnitor's sole and exclusive cost and expense and shall promptly provide Indemnitee 
evidence thereof within twenty one (21) calendar days of the final, unappealable resolution 
of said Indemnitee's Claim, provided such claim is for litigation only. In the event of an 
Indemnitee's Claim unrelated to litigation (e.g., Medicaid takeback), Indemnitor shall be 
responsible for any damages, costs or expenses to Indemnitee, including, but not limited 
to, attorneys' fees incurred as a result of the indemnification event to be paid to Indemnitee 
within thirty (30) days of written demand for the same. Upon the receipt of the written 
request of Indemnitee, Indemnitor shall within fourteen (14) calendar days provide 
Indemnitee a true, correct, accurate and complete written status report regarding the then­
current status of said Indemnitee's Claim. Indemnitee may not settle or compromise an 
lndemnitee's Claim without Indemnitor's prior written consent. Failure to obtain such 
consent shall be deemed forfeiture by Indemnitee of its indemnification rights hereunder. 

d. Third Party Claim. As used herein, "Third Party Claim" shall mean any claim, 
suit, or proceeding that is instituted against an Indemnitee by a person or entity other than 
an Indemnitor and which, ifprosecuted successfully, would result in a Loss for which such 
lndemnitee is entitled to indemnification hereunder. 

e. Basket. Neither Seller nor Purchaser shall have the right to assert any Indemnitee's 
Claim unless the claim, in the aggregate with any other claims proposed to be asserted by 
such Indemnitee, exceeds Fifty Thousand Dollars ($50,000) (the "Baskef'), provided, 
however, that if and when such threshold is reached and thereafter, any and all claims shall 
be payable from the first dollar of such Losses, provided, however, the Basket shall not 
apply to indemnification for any Losses related to Recapture claims. 

f. Ceiling The maximum amount ofliability that any party shall have to the other in 
all circumstances for any and all Losses or any other indemnification obligation related to 
this Agreement shall not exceed in the aggregate, an amount equal One Million Dollars 
(the "Ceiling"). 

g. Escrow Holdback On the Closing Date, Seller shall deposit in an interest-bearing 
escrow account with the Title Company the total sum equal to three percent (3%) of the 
Purchase Price (the "Escrow Holdbac/c'). The Escrow Holdback shall he held by the Title 
Company and distributed in accordance with the terms of an escrow holdback agreement 
to be entered into by and among the Seller, Purchaser and New Operator (the "Escrow 
Holdback Agreemenf'). The purpose of the Escrow Holdback shall be to provide 
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Purchaser and New Operator with readily available funds for satisfaction ofall payment of 
any amounts due with respect to any of the Seller's indemnification obligations pursuant 
to this Agreement and to New Operator under the OTA, in all instances made before the 
three (3) year anniversary of the Closing Date (the "Escrow Release Date"). On the one 
(1) year anniversary of the Closing Date, a portion of the Escrow Holdback shall be 
released to Seller such that the balance of the funds remaining in the Escrow Holdback 
shall be equal to two percent (2%) of the Purchase Price. On the two (2) year anniversary 
ofthe Closing Date, a portion of the Escrow Holdback shall be released to Seller such that 
the balance of the funds remaining in the Escrow Holdback shall be equal to One 
Percent (1 %) of the Purchase Price. On the Escrow Release Date, the Title Company shall 
deliver to Seller all amounts remaining in the Escrow Holdback, provided that on such date 
there does not exist a pending or unresolved Escrow Claim, in which event the amount of 
such pending or unresolved claim shall remain in the Escrow Holdback until paid to either 
Seller, Purchaser or New Operator in connection with the resolution of such claim. 

h. Indemnification Survival 

i. The representations and warranties in Section 13 and Section 14 and the 
parties' obligations under this Section 19 shall survive the Closing and remain 
effective for a period of for a period of twelve (12) months from the Closing Date, 
except for those related to the representations and warranties specifically surviving 
the Closing until barred by applicable law (collectively, the "Survival Period"). 

ii. Notwithstanding any provision herein to the contrary, no claim may be 
asserted from the breach of any representation, warranty, covenant, or agreement 
contained herein after the expiration of the Survival Period as set forth in Section 
19(c)(i). Notwithstanding any limitation set forth in Section 19(c), neither party 
shall be precluded from continuing to seek a remedy for claims initiated prior to the 
expiration of the Survival Period or other deadline for the making of claims or for 
tiling claims or counterclaims that arise out of claims made prior to the expiration 
of the Survival Period or other deadline for the making ofclaims. 

20. TERMINATION. 

a. Termination. This Agreement may be terminated at any time prior to the Closing 
under the following circumstances: 

i. the mutual written consent ofall parties hereto; 

ii. by Purchaser, if Seller is unable to meet a condition precedent prior to the 
Closing Date (as the same may be extended) as required by the terms of this 
Agreement or is in breach of its obligation to consummate the transaction 
contemplated by this Agreement pursuant to the terms hereof, and such breach has 
not been (A) waived in writing by Purchaser or (B) cured by Seller within ten (10) 
days after notice to Seller of such breach; provided, however, that in lieu of the 
termination rights offered under this clause (b ), Purchaser may instead seek specific 
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performance ofthis transaction; or 

111. by Seller, if Purchaser is unable to meet a condition precedent prior to the 
Closing Date (as the same may be extended) as required by the terms of this 
Agreement, including, specifically Seller's receipt of Board approval per 
Section 16(e), or if Purchaser is in breach of its obligation to consummate the 
transaction contemplated by this Agreement pursuant to the terms hereof, and such 
breach has not been (A) waived in writing by Seller or (B) cured by Purchaser 
within ten (10) days after notice to Purchaser of such breach. 

b. Effect ofTermination . 

i. In the event this Agreement is terminated in accordance with the terms of 
Section 20(a), the provisions of this Agreement shall immediately become void 
and of no further force and effect, except with respect to this Section 20 and as 
otherwise specifically provided for in this Agreement. 

ii. In the event that this Agreement is terminated in accordance with the terms 
of Section 20(a)(i) (including provisions deemed a termination of this Agreement 
by virtue ofthat Section), the entire Escrow Deposit shall be delivered to Purchaser 
and each party will thereafter be relieved of any obligation to the other party with 
respect to this Agreement, except as otherwise specifically provided for in this 
Agreement. 

m. In the event that this Agreement is terminated in accordance with the terms 
of Section 20(a)(ii) (or provisions deemed a termination of this Agreement by 
virtue ofthat Section), the entire Escrow Deposit shall be returned to Purchaser and 
Purchaser shall he entitled to reimbursement from Seller of all of Purchaser's out 
of pocket costs and expenses related to the potential acquisition of the Facility, 
including, without limitation, legal fees and fees paid to third parties in connection 
with Purchaser's Due Diligence Review. 

iv. In the event that this Agreement is terminated in accordance with the terms 
of Section 20(a)(ili) (or provisions deemed a termination of this Agreement by 
virtue of that Section), the entire Escrow Deposit shall be delivered to Seller as 
Seller's sole and exclusive remedy. 

21. LIABILITIES. 

a. Seller's Liabilities. Except as otherwise set forth in this Agreement, Purchaser 
does not assume, and shall not be liable for, any debts, liabilities or obligations of Seller 
including, but not limited to, any (i) liabilities or obligations of Seller to its creditors, 
(ii) liabilities or obligations of Seller with respect to any acts, events or transactions 
occurring after the Closing Date, (iii) liabilities or obligations of Seller for any federal, 
state, county or local taxes applicable to or assessed against Seller or the assets or business 
of Seller, or applicable to, incurred by and accrued or assessed against the Facility for 
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periods on or prior to the Closing Date, (iv) contingent liabilities or obligations of Seller, 
whether known or unknown by Seller, Purchaser or New Operator, (v) any liabilities with 
respect to the Facility prior to the Closing Date or (vi) any other liabilities resulting from 
any act or failure to act by Seller on or prior to the Closing Date. 

b. Purchaser's Liabilities. Except as otherwise set forth in this Agreement, Seller 
does not assume, and shall not be liable for, any debts, liabilities or obligations ofPurchaser 
including, but not limited to, any (i) liabilities or obligations of Purchaser to its creditors, 
(ii) liabilities or obligations of Purchaser with respect to any acts, events or transactions 
occurring on or after the Closing Date, (iii) liabilities or obligations of Purchaser for any 
federal, state, county or local taxes applicable to or assessed against Purchaser or the assets 
or business ofPurchaser, or applicable to, incurred by and accrued or assessed against the 
Facility on or after the Closing Date, (iv) contingent liabilities or obligations ofPurchaser, 
whether known or unknown by Purchaser, New Operator or Seller, or (v) any other 
liabilities resulting from any act or failure to act by Purchaser after the Closing Date. 

c. Anti-Sandbagging. Notwithstanding anything herein to the contrary, neither party 
shall have liability for any inaccuracy or breach ofany representation or warranty if, before 
the closing, the other party had knowledge of said inaccuracy or breach or the underlying 
facts giving rise to such inaccuracy or breach. 

22. POST-CLOSING COVENANTS. 

a. Use Covenants. Purchaser hereby covenants that beginning on the Closing Date 
and continuing through December 31, 2027: 

i. Property Use. The Facility shall be operated as a skilled nursing facility 
with at least 220 licensed beds. The Real Property shall not be used for any purpose 
except as a skilled nursing facility, geriatric center, long-term care facility or 
assisted living facility, provided it complies with Section 22(a)(iii) in all instances. 

ii. Residents. All persons who are residents ofthe Facility on the Closing Date 
shall continue to be residents after the Closing Date and Purchaser shall ensure no 
existing resident shall be transferred by New Operator to another facility 
(A) without the written consent of such resident; or (B) for medical necessity as 
determined by a medical professional in accordance with standard industry 
practice. 

111. Medicaid Beds. At least fifty percent (50%) of the Licensed Beds shall be 
reserved for Medicaid-eligible persons to the extent allowed by law and New 
Operator and its successors and assigns will use their absolute best efforts to accept 
all such Medicaid eligible residents. 

iv. Priority to County Residents. Purchaser's tenant shall provide priority for 
admissions to residents of Champaign County, Illinois where there are insufficient 
beds for both individuals within Champaign County, Illinois and outside of 
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Champaign County, Illinois. 

b. Employees. Purchaser shall ensure that New Operator: (i) re-hires all ofthe current 
employees at the Facility on the Closing Date who pass a background check, (ii) does not 
terminate 10% or more of the current employees within the first 60 days following the 
Closing Date and (iii) does not terminate 20% or more of the current employees during the 
first 6 months after the Closing Date. Nothing in this paragraph, however, shall create any 
right in favor of any person not a party hereto, including the exiting employees, or 
constitute an employment agreement or condition of employment for any employee of 
Seller. 

c. Liquidated Damages. The terms and conditions ofthis Section 22 (and ofSection 
19 of the OTA) are fundamental terms of the sale transaction upon which Seller relied 
when entering into this Agreement. If there occurs a breach ofSection 22 by Purchaser or 
of Section 19 of the OTA by Purchaser, New Operator or their successors or assigns, 
Purchaser shall pay to Seller the amount ofOne Million Dollars ($1,000,000), as liquidated 
damages ("Liq11idated Damages") within five (5) business days of request. At Seller's 
sole discretion, it may require prior to Closing, delivery ofa personal or upstream guaranty 
ofPurchaser's obligations to pay the Liquidated Damages from an individual or entity and 
in form and substance all acceptable to Seller. The parties intend that the Liquidated 
Damages constitute compensation and not a penalty. The parties acknowledge and agree 
that Seller's harm caused by a breach ofSection 22 would be very difficult to accurately 
estimate and that the Liquidated Damages are a reasonable estimate of the anticipated or 
actual harm that might arise from such a breach. 

d. Successors and Assigns. The use restrictions set forth in this Section 22 shall 
apply to Purchaser's successors and assigns, although Purchaser shall in no event be relived 
of and may, at Seller's sole discretion, be included on the Deed. 

e. Survival. This Section 22 shall survive the termination of this Agreement until 
January I, 2028. Although, as of the Effective Date, Purchaser does not intend to sell or 
transfer ownership of the Facility, Purchaser may transfer ownership of the Facility at any 
time (in accordance with applicable laws) provided that Purchaser provides evidence 
satisfactory to Seller that the party to whom Purchaser proposes to transfer the Facility has 
agreed to comply with the terms of Section 22(a) and Section 22(b) and assume 
Purchaser's liquidated damages obligations. 

23. PUBLICITY. Neither Purchaser nor Seller shall, and each shall cause their respective 
affiliates, representatives and agents not to, issue or cause the publication of any press release, 
public or private announcement with respect to the transactions contemplated by this Agreement 
(including, an announcement or communication to any employee of the Facility) without the 
express prior written approval of the other party, except as necessary in connection with New 
Operator's efforts to obtain the IDPH License. 
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24. NOTICES. Any notice, request or other communication to be given by any party 
hereunder shall be in writing and shall be deemed adequately given only if (i) sent by personal 
delivery, (ii) by Federal Express or other overnight messenger service, (iii) first class registered or 
certified mail, postage prepaid, return receipt requested or (iv) by electronic mail, and addressed 
to the party for whom such notices are intended, addressed in each case as follows: 

To Seller: 	 Champaign County Board 
c/o C. Pius Weibel, Chair 
1776 East Washington Street 
Urbana, Illinois 61082 
Email: cweibel@co.champaign.il.us 

Champaign County Board 
c/o Rick Snider, County Administrator 
1776 East Washington Street 
Urbana, Illinois 61082 
Email: rsnider@co.champaign.il.us 

with a copy to: 	 Sher, LLP 
5750 Old Orchard Road, Suite 420 
Skokie, Illinois 60077 
Attention: Stephen N. Sher, Esq. 
Email: steve@sherlegal.com 

To Purchaser: [ ] 
[ ] 
[ ] 
Attention: [ ] 
Email: [ ] 

with a copy to: [ ] 
[ ] 
[ ] 
Attention: [ ] 
Email: [ ] 

Each such notice and other communication under this Agreement shall be effective or deemed 
delivered or furnished (a) ifgiven by mail, on the third business day after such communication is 
deposited in the mail; (b) if given by electronic mail, when such communication is transmitted to 
the email address specified above if sent before 5:00 p.m. (Central), otherwise on the following 
business day; and (c) ifgiven by hand delivery, when left at the address specified above, and (d) if 
sent by recognized overnight carrier, then on the next business day immediately following the day 
sent. The above addresses may be changed by notice ofsuch change, delivered as provided herein, 
to the last address designated. 
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25. BROKERS Seller hereby represents, covenants, and warrants to Purchaser that, except 
for Marcus & Millichap, it has employed no broker with respect to the transactions contemplated 
under this Agreement, and Seller hereby indemnifies Purchaser with respect to any claims of 
brokers claiming to represent Seller with respect to the transactions contemplated under this 
Agreement. Purchaser hereby represents, covenants, and warrants to Seller that it has employed 
no broker with respect to the transactions contemplated under this Agreement, and Purchaser 
hereby indemnifies Seller with respect to any claims of brokers claiming to represent Purchaser 
with respect to the transactions contemplated under this Agreement. 

26. CONSENT. Whenever the consent of a party is required hereunder, such consent shall 
not be unreasonably withheld, delayed or conditioned, unless this Agreement provides that such 
consent is given at the sole discretion of a party or as otherwise expressly provided for herein to 
the contrary. 

27. ASSIGNMENT. Seller may not assign its rights hereunder without the prior written 
consent ofPurchaser, and Purchaser may not assign its rights hereunder without the prior written 
consent ofSeller. 

28. CONSENT. Whenever the consent of a party is required hereunder, such consent shall 
not be unreasonably withheld, delayed or conditioned, unless this Agreement provides that such 
consent is given at the sole discretion of a party or as otherwise expressly provided for herein to 
the contrary. 

29. EXHIBITS AND SCHEDULES. Each Recital, Exhibit and Schedule shall be considered 
incorporated into this Agreement. 

30. TIME IS OF THE ESSENCE. Time shall be of the essence in this Agreement. 

31. 	 AMENDMENTS; SOLE AGREEMENT. This Agreement may not be amended or 
modified in any respect whatsoever except by an instrument in writing signed by the parties 
hereto. This Agreement constitutes the entire agreement between the parties hereto with 
respect to the subject matter of this Agreement, and the parties acknowledge and understand 
that, upon completion, all such Schedules and Exhibits shall be deemed to be made a part 
collectively hereof. 

32. SUCCESSORS. Subject to the limitations on assignment set forth above, all the terms of 
this Agreement shall be binding upon and inure to the benefit ofand be enforceable by and against 
the heirs, successors and assigns of the parties hereto. 

33. CAPTIONS. The captions and table ofcontents of this Agreement are for convenience of 
reference only and shall not define or limit any of the terms or provisions hereof. 
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34. GOVERNING LAW. This Agreement shall be governed by and construed in accordance 
with the laws of the State of Illinois without regard to conflict oflaws' provisions. Each party to 
this Agreement hereby irrevocably agrees that any legal action or proceeding arising out of or 
relating to this Agreement or any agreements or transactions contemplated hereby shall be brought 
exclusively in the state courts located in Champaign County, Illinois, or the federal courts located 
in the Central District of Illinois, and hereby expressly submits to the personal jurisdiction and 
venue of such courts for the purposes thereof and expressly waives any claim of improper venue 
and any claim that such courts are an inconvenient forum. Each party hereby irrevocably consents 
to the service ofprocess ofany of the aforementioned courts in any such suit, action or proceeding 
by the mailing of copies thereof by certified mail, postage prepaid, to the address set forth in the 
notice section hereof, such service to become effective three (3) business days after such mailing. 

35. SEVERABILITY. Should any one or more of the provisions of this Agreement be 
determined to be invalid, unlawful or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions hereof shall not in any way be affected or impaired 
thereby and each such provision shall be valid and remain in full force and effect. 

36. USAGE. All nouns and pronouns and any variations thereof shall be deemed to refer to 
the masculine, feminine, neuter, singular or plural as the identity of the person or persons, firm or 
firms, corporation or corporations, entity or entities or any other thing or things may require. 
"Any" or "any" when used in this Agreement shall mean "any and all". The word "including" 
when used in this Agreement, means "including, without limitation". 

37. HOLIDAYS. Whenever under the terms and provisions of this Agreement the time for 
performance falls upon a Saturday, Sunday or nationally recognized legal holiday, such time for 
performance shall be extended to the next business day. 

38. COUNTERPARTS; .PDF SIGNATURES. This Agreement may be executed in any 
number of counterparts, each of which shall be an original; but such counterparts shall together 
constitute but one and the same instrument. Signatures exchanged by email in .pdfformat shall be 
treated as original signatures of the parties for the purposes hereto. 

39. NO JOINT VENTURE. Nothing contained herein shall be construed as forming a joint 
venture or partnership between the parties hereto with respect to the subject matter hereof. The 
parties hereto do not intend that any third party shall have any rights under this Agreement. 

40. NO STRICT CONSTRUCTION. The language used in this Agreement is the language 
chosen by the parties to express their mutual intent, and no rule of strict construction shall be 
applied against any of the parties hereto. 

41. ATTORNEYS FEES. If any legal proceeding relating to this Agreement or the 
enforcement ofany provision ofthis Agreement is brought against any party hereto, the prevailing 
party shall be entitled to recover reasonable attorneys' fees, costs and disbursements (in addition 
to any other relief to which the prevailing party may be entitled). 
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42. WAIVER OF JURY TRIAL EACH PARTY HERETO WAIVES ANY RIGHT TO 
A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND 
ANY RIGHTS UNDER THIS AGREEMENT OR UNDER ANY AMENDMENT, 
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED IN CONNECTION 
HEREWITH OR HEREAFTER AND AGREES THAT ANY SUCH ACTION OR 
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY. 

[Signature Page Follows] 
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----------

IN WITNESS WHEREOF, the hereto have caused this Agreement to be signed by 
persons authorized to do so on behalf of each of them respectively as of the day and year first 
above written. 

SELLER: 

THE COUNTY OF CHAMPAIGN, 

ILLINOIS, a public body corporate and 

politic ofthe State ofIllinois Attest: 


By: By: 
C. Pius Weibel, County Board Chair Gordy Hulten, County Clerk 

PURCHASER: 

[PURCHASER, LLC], an [Illinois 

limited liability company] 


By: 

Name: 

Its: 


Asset Purchase Agreement 
Sign11turc P11gc 
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OPERATIONS TRANSFER AGREEMENT 

by and among 
.r 
j 

THE COUNTY OF CHAMPAIGN, ILLINOIS, 
as Seller, 

SAK MANAGEMENT SERVICES, LLC, 

as Manager, 


and 

[NEW OPERATOR, LLC}, 

as New Operator 


______, 2018 

Champaign County Nursing Home 

500 South Art Bartell Road 


Urbana, Illinois 61802 
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OPERATIONS TRANSFER AGREEMENT 

This OPERATIONS TRANSFER AGREEMENT (this "Agreement") is entered into as 
of the _ day of , 2018 by and among The County of Champaign, Illinois, a 
public body corporate and politic of the State of Illinois ("Seller"), SAK Management Services, 
LLC, an Illinois limited liability company ("Manager"), and (New Operator, LLC], an [Illinois 
limited liability company] ("New Operator"). 

RECITALS 

A. Seller is the owner and licensed operator of that certain 220 bed skilled nursing 
facility, which is licensed for 243 skilled nursing beds, commonly known as Champaign County 
Nursing Home, 500 South Art Bartell Road, Champaign, Illinois 61802 (the "Facility"). 

B. Seller and Manager have entered into a Services Agreement dated June 22, 2017 
("Management Agreement"). · 

C. Seller has or will be entering into that certain Asset Purchase Agreement (the 
"Purchase Agreement") with [Purchaser, LLC], an [Illinois limited liability company] 
("Purchaser"), pursuant to which the Facility and its real and personal property shall be sold to 
Purchaser. 

D. Concurrent with the closing of the transactions contemplated under the Purchase 
Agreement and this Agreement, on the Commencement Date; New Operator shall be the new 
licensed operator of the Facility. 

E. In order to ensure a smooth transition ofthe operations ofthe Facility from Manager 
to New Operator, the parties desire to enter into this Agreement. 

AGREEMENT 

NOW, THEREFORE, for the mutual promises, representations, warranties and covenants 
contained herein and in the Purchase Agreement, and other good and valuable consideration, the 
receipt and sufficiency of which are hereby mutually acknowledged by the parties hereto, the 
parties hereto agree as follows: 

1. COMMENCEMENT DATE. Although this Agreement shall be effective as of the date 
first written above, the transfer ofoperations contemplated by this Agreement shall commence and 
be effective on and as of the Closing Date, as defined in the Purchase Agreement (the 
"Commencement Date"). Manager and New Operator agree to cooperate with each other to 
affect an orderly transfer of the operations of the Facility as ofthe Commencement Date. 

2. CONDITIONS PRECEDENT. 

a. New Operator's obligation to consummate the transactions contemplated in this 
Agreement shall be subject to the following conditions precedent on and as of the 
Commencement Date to the reasonable satisfaction ofNew Operator or the written waiver 
thereof by New Operator: 
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i. Seller and Manager shall have duly and timely materially perfonned and 
fulfilled all of their material duties, obligations, promises, covenants and 
agreements hereunder, shall not be in breach ofany term ofthis Agreement and the 
representations and warranties given by Seller to New Operator hereunder shall be 
materially true and correct, as ofsuch date. 

ii. Delivery by Seller of a fully executed Bill of Sale for the Supplies (as 
hereinafter defined) ofthe Facility. 

iii. Delivery by Seller ofa fully executed General Assignment ofthe Intangible 
Property (as hereinafter defined) of the Facility. 

iv. Delivery by Seller of a date-down certificate certifying that all of the 
representations and warranties made and given by Seller in this Agreement are true 
and correct as of the Commencement Date. 

v. Consummation of the transactions contemplated under the Purchase 
Agreement. 

vi. New Operator shall have obtained all necessary government approvals that 
are required to operate the Facility as a skilled nursing facility under Illinois law 
(the "License"), which may be evidenced by a comfort letter from the Illinois 
Department ofPublic Health ("ID PH") approving the transfer ofownership of the 
Facility contingent upon submission to IDPH ofa recorded deed. 

vii. Seller or Manager shall notify the Illinois Department of Revenue (the 
"IDR') and shall request tax clearance certificates from the IDR. No later than 
three (3) business days prior to the Commencement Date, Seller or Manager shall 
(A) obtain either a full release ofclaims from the IDR with respect to all debts owed 
by Seller or a statement setting forth all IDR debts owed by Seller and (B) provide 
New Operator with a statement setting forth the amount owed by Seller with respect 
to all Illinois and federal payroll, assessment and other taxes and all license fees, 
including supporting materials. 

viii. No action or proceeding shall have been instituted, nor anyjudgment, order 
or decree entered by any court or governmental body or authority preventing the 
consummation ofthe transaction contemplated by this Agreement or the Purchase 
Agreement, or which could materially and adversely affect New Operator's ability 
t9 operate the Facility as a skilled nursing facility with the same number and type 
ofbeds and units as are operating at the Facility on the date hereof. 

ix. Since the end of the Inspection Period (as defined in the Purchase 
Agreement), there shall have been no material adverse change in the condition of 
the business operations of the Facility. For purposes of this Agreement "material 
adverse change" shall mean any event, occurrence or change that is materially 
adverse to the condition of the business operations ofthe Facility, when taken as a 
whole, but shall exclude any adverse effect resulting from, arising out ofor relation 
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to (A) war or terrorism, (B) acts of God; (C) changes affecting the Illinois senior 
housing industry generally, (D) changes in business or economic conditions in the 
United States generally, (E) actions made pursuant to the terms ofthis Agreement, 
the Purchase Agreement or with New Operator's express written consent; or 
(F) any announcement or disclosure of the pendency of the transactions set forth 
herein or in the Purchase Agreement. 

x. The Facility is not in an open survey cycle for any IDPH survey violations 
with a scope or severity of "F" or greater (such that deficiencies were found in a 
survey, but the Facility has not yet determined to be in substantial compliance with 
all survey requirements). 

b. Seller's and Manager's obligations to consummate the transaction contemplated in 
this Agreement shall be subject to the following conditions precedent on and as of the 
Commencement Date to the reasonable satisfaction ofSeller or the written waiver thereof: 

1. New Operator shall have duly and timely materially performed and fulfilled 
all of its material duties, obligations, promises, covenants and agreements 
hereunder, shall not be in breach of any term of this Agreement and the 
representations and warranties given by New Operator to Seller hereunder shall be 
materially true and correct.as of such date. 

ii. Delivery by New Operator of a date-down certificate certifying that all of 
the representations and warranties made and given by New Operator in this 
Agreement are true and correct as ofthe Commencement Date. 

m. Consummation of the transactions contemplated under the Purchase 
Agreement. 

iv. Delivery by New Operator of Certificates ofGood Standing from the State 
ofIllinois Secretary of State, certified copies ofthe Articles ofOrganization of New 
Operator and any amendments thereto and a certified copy of the resolutions of 
New Operator, authorizing the execution, delivery and consummation of this 
Agreement and the execution, delivery and consummation ofall other agreements 
and documents executed in connection herewith, including all instruments required 
hereunder, sufficient in form and content to meet the requirements of Illinois law 
relevant to such transactions and certified by an officer or manager ofNew Operator 
as adopted and in full force and effect and unamended as of the Commencement 
Date. 

v. New Operator shall have obtained the License required to operate the 
Facility as a skilled nursing facility under Illinois law or the comfort letter described 
in Section 2(a)(vi). 

3. CONVEYANCE OF PERSONAL PROPERTY, SUPPLIES AND INTANGIBLE 
PROPERTY. 

3 
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a. The property being transferred by Seller to New Operator hereunder (the 
"Property,,), which specifically excludes the Excluded Property (as hereinafter defined), 
shall consist ofall ofSeller's right, title and interest in and to the following: 

i. All supplies used in the operation of the Facility and not otherwise 
transferred to Purchaser pursuant to the tenns of the Purchase Agreement, but 
specifically excluding all personal property owned by residents of the Facility and 
all Personal Property and FF&E (as each are defined in the Purchase Agreement) 
and transferred to Purchaser thereunder) that are located at the Facility and utilized 
in connection with the operating or managing of the Facility (collectively, the 
"Supplies"). A list ofany and all vehicles used in connection with the operation 
ofthe Facility is attached hereto and made a part hereof as Schedule 3(a)(i), which 
shall be transferred from Seller to New Operator on the Commencement Date. 

ii. To the extent assignable, the rights of Seller in the Assumed Contracts (as 
hereinafter defined). 

iii. To the extent assignable by Seller, all licenses, permits (including any 
special use permits from any municipality or county where the Facility is located), 
certificates of need, accreditations, Medicaid and Medicare provider agreements 
and certificates of occupancy issued by any federal, state, municipal or local 
governmental authority relating to the use, maintenance, management or operation 
of the Facility, running to or in favor ofSeller (''Assumed Licenses"). 

iv. All intangible property used in connection with the operation of the Facility, 
including: (A) all telephone numbers presently in use at the Facility, all telephone 
listings and any website data; (B) all books, files and records of the for current 
residents ofthe Facility in its possession ("Resident Records"), (C) all books, files 
and records ofcurrent employees of the Facility in its possession (the "Employee 
Records"); (D) any third party warranties associated with the Facility or the 
Property, to the extent assignable; (E) the rights of Seller under any provider 
agreements with any private third-party payor programs ( excluding the right to any 
payments, reimbursement and/or recoupment accrued before the Commencement 
Date), but only to the extent assignable by Seller; (F) all policy and procedure 
manuals regarding the Facility; {G) the business and the goodwill associated with 
the business and the reputation ofthe Facility (collectively, along with the Assumed 
Contracts, Assumed Licenses, Warranties and Resident Agreements (each as 
defined herein), the "Intangible Property"). 

b. On the Commencement Date, Seller shall deliver to New Operator, at no cost to 
New Operator, a Bill of Sale for the Supplies of the Facility, which shall convey to New 
Operator good and marketable right, title and interest in and to the Supplies, free of all 
liens, encumbrances and security interests ofany kind (the "Bill ofSale"). New Operator 
agrees that the presence of the Supplies at the Facility on the Commencement Date shall 
constitute delivery thereof. 

c. On the Commencement Date, Seller shall deliver to New Operator, at no cost to 
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New Operator, a General Assignment for the Intangible Property of the Facility, which 
shall convey to such New Operator good and marketable right, title and interest in and to 
the Intangible Property free ofall liens, encumbrances and security interests of any kind 
(the "General Assignment'l 

4. EXCLUDED PROPERTY. Notwithstanding the foregoing, the following shall be 
excluded from the transfer by Seller to New Operator hereunder (the "Excluded Property"): (a) any 
ofSeller's accounts receivable, accounts payable or liabilities associated with the operation ofthe 
Facility prior to the Commencement Date; (b) cash and cash equivalents and third party payor 
settlements; (c) Seller's rights under this Agreement and the agreements to be executed in 
connection herewith; (d) Seller's organizational documents; (e) personal property owned by 
residents of the Facility and not by Seller; (f) the Rejected Contracts (as hereinafter defined) and 
any other contract, agreement, commitment, lease or other arrangement to which Seller is a party 
or that affects the Facility and that is not assumed by New Operator; (g) any property or 
confidential or proprietary information ofSeller or any of its affiliates that is not primarily used or 
held in connection with the Facility, (h) all software that cannot be legally assigned and other 
nontransferable licenses; and (i) personal property owned by third party vendors and leased to 
Seller or any entity providing services at the Facility for use in connection with the operations of 
the Facility. 

5. TRANSFER OF RESIDENT TRUST FUNDS. 

a. On or prior to the Commencement Date, Manager shall provide to New Operator a 
true, correct and complete accounting (properly reconciled so that there are no negative 
balances), certified as being true, correct and complete by Manager, ofany resident trust 
funds and an inventory ofall residents' property, ifany, held by Manager for residents at 
the Facility (collectively, the "Resident Trust Funds"). 

b. Manager hereby agrees to transfer to New Operator the Resident Trust Funds on 
the Commencement Date. Manager shall comply with all governmental statutes, rules and 
regulations with respect to the transfer ofsuch Resident Trust Funds. New Operator hereby 
agrees that it will accept the Resident Trust Funds in trust for the residents, in accordance 
with applicable statutory and regulatory requirements, provided, however, such transfer 
shall not relieve Seller or Manager of their custodial and fiduciary responsibilities for such 
funds and property to the beneficiaries thereof for the period prior to the Commencement 
Date. 

c. Seller will indemnify, defend and hold New Operator harmless from all liabilities, 
claims, demands and causes of action of any nature whatsoever, including reasonable 
attorneys' fees, in the event the amount of funds, if any, transferred to New Operator did 
not represent the full amount of the funds delivered to Seller as custodian or with respect 
to any Resident Trust Funds delivered, or claimed to have been delivered, to Manager, but 
which were not delivered by Manager to New Operator, or for claims which arise from 
actions or omissions ofSeller or Manager with respect to the Resident Trust Funds prior to 
the Commencement Date. 

d. New Operator will indemnify, defend and hold Seller harmless from all liabilities, 
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claims, demands and causes of action of any nature whatsoever, including reasonable 
attorneys' fees, in the event a Resident Trust Funds claim is made against Seller or Manager 
for funds that were transferred to New Operator pursuant to the terms hereof or relating to 
a Resident Trust Funds claim which arises from actions or omissions ofNew Operator after 
the Commencement Date. 

6. CHANGE OF OWNERSIUP APPROVAL. At least thirty (30) days before the 
Commencement Date, New Operator shall execute and file any and all forms, notices, consents 
and applications as may be necessary to obtain the Licenses and, if allowed, the necessary 
government approvals that are required to receive reimbursement under Medicaid and the issuance 
of a Medicaid contract to New Operator upon transfer of ownership (collectively, the 
"Government Approvals") prior to the Commencement Date, including any application with 
IDPH for approval to become the licensee of the Facility, and any application with the Illinois 
Department of Healthcare and Family Services ("IIFS") to become a Medicaid enrolled provider. 
Seller and Manager shall cooperate with New Operator as necessary in the preparation of these 
applications. Each party hereto agrees to use its best efforts to prepare and deliver to each other 
party all appropriate information and documents necessary for governmental applications for 
approval ofa change ofownership for the Facility. New Operator's obligations under this Section 
6 shall be at its sole cost and expense, Seller shall be reimbursed by New Operator for any out of 
pocket expenses reasonably incurred in connection with Seller's obligations under this Section 6. 

7. MEDICARE AND MEDICAID PROVIDER NUMBERS; FINAL COST REPORTS; 
RECAPTURE; TAXES AND FEES; CML MONETARY PENALTIES. 

a. Effective on the Commencement Date, Seller shall sell, assign and convey to New 
Operator the Medicare provider number in use at the Facility (the "Existing Medicare 
Provider Number"), subject to the approval of the United States Department of Health 
and Human Services Centers for Medicare and Medicaid Services ("CMS"), by way of 
New Operator's submitted 855A Medicare Enrollment Application. Provided New 
Operator is using commercially reasonable efforts to become Medicare certified and 
subject in all cases to applicable law, New Operator shall be permitted to bill under the 
Existing Medicare Provider Number during the period commencing on the 
Commencement Date and ending on the date ofthe issuance ofthe Medicare tie-in-notice, 
but in no event longer than seven (7) months (the "Transition Period"). Seller shall 
execute any and all documents necessary to and will otherwise cooperate in connection 
with the assignment of the Existing Medicare Provider Number. Promptly after the 
Commencement Date, New Operator will promptly complete its Medicaid Application 
with HFS to obtain an assignment of the existing Medicaid provider number (the 
"Medicaid Provider Number"). Notwithstanding the foregoing, Seller shall retain any 
and all rights relating to the Existing Medicare Provider Number and Medicaid Provider 
Number for all services rendered prior to the Commencement Date. 

b. Manager shall prepare and file with the appropriate Medicare and Medicaid 
agencies its final cost reports with respect to the operation of the Facility prior to the 
Commencement Date prior to the deadline for the filing under the applicable third party 
payor program. 
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c. New Operator shall notify Seller and Manager, and Seller and Manager shall notify 
New Operator, within five (5) business days after receipt ofany notice ofany claim by the 
United States Department of Health and Human Services, Office of Inspector General 
("OIG"), CMS, IDPH, HFS or any other governmental or quasi-governmental agency or 
contractor for withholding, recoupment, repayment, recapture or recovery of or penalty 
related to any civil monetary penalty, any alleged overpayment by Medicaid or Medicare 
or related to any audit, including any alleged underpayment ofany tax and/or assessment, 
ifany ("Provider Tax"), or for bed taxes or assessments or any associated penalties (all of 
the foregoing, collectively, "Recapture") for services rendered for the periods prior to the 
Commencement Date. In the event that the federal or state agencies making payments to 
New Operator for services performed at the Facility on or after the Commencement Date 
make any claim for Recapture for any period ending before the Commencement Date, then 
Seller shall save, indemnify, defend and hold New Operator harmless from and against any 
loss, damage, injury or expense incurred by New Operator arising from or related to any 
such claim. In connection with the foregoing indemnification obligation, in the event that 
010, CMS, IDPH, HFS or any other governmental or quasi-governmental authority, 
contractor or agency or other third party payor source withholds amounts from New 
Operator's reimbursement checks as a result ofany Recapture claim, Seller shall pay such 
amounts to New Operator within thirty (30) days following New Operator's demand 
therefor. Seller and Manager shall be entitled to challenge any Recapture claim and if all 
or any part of such challenge is successful, New Operator will reimburse Seller for the 
amount received by New Operator from Seller related to the successfully challenged 
Recapture amount within thirty (30) days of receipt of credit or funds resulting from the 
successful challenge. Notwithstanding the foregoing, New Operator's failure to timely 
notify or make demand on Seller with respect to any Recapture claim shall not void, vitiate 
or invalidate Seller's obligations hereunder nor release Seller from any such duty or 
obligation. The provisions of this subsection shall survive the Commencement Date for a 
period ofthree (3) years. 

d. Seller shall be and remain obligated for and shall pay on or before the date due 
thereof all fees, taxes or assessments, including all amounts of Illinois assessment tax or 
Illinois license fees/taxes accrued through the Commencement Date, including but not 
limited to the Illinois licensed bed tax, occupied bed tax and any other bed tax or Provider 
Tax or assessment, it being acknowledged that bed taxes are based on the assessment month 
and not the month ofreporting. If Seller or Manager fail to make said payments on a timely 
basis and New Operator is required to make said payments or funds are withheld from New 
Operator's reimbursement payments, Seller shall pay such amounts and any interest or late 
fees to New Operator within thirty (30) days following New Operator's demand therefor. 
New Operator shall be and remain obligated for and shall pay on or before the date due 
thereof all fees, taxes and assessments accrued on and after the Commencement Date, 
including but not limited to any Provider Tax. 

8. CONTRACTS. 

a New Operator acknowledges Seller or Manager has made available to it true, 
accurate and complete copies of all written equipment leases, service or maintenance 
contracts and agreements or other agreements affecting the Facility, including any 
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pharmacy, therapy, managed care, service and employment contracts (collectively, the 
"Contracts"). A schedule ofContracts for the Facility is attached hereto as Schedule 8(a). 
After execution ofthis Agreement, Seller or Manager shall provide contact infonnation for 
all third party managed care and insurance providers to allow New Operator to make 
arrangements for the execution of assignments of contracts or new contracts with such 
providers. 

b. Notwithstanding anything contained herein to the contrary, on the Commencement 
Date, New Operator shall assume and be bound by the following union contracts 
(collectively, the "Union Contracts"): (i) the Agreement dated as ofJuly 25, 2014 by and 
between Seller and the American Federation of State, County, and Municipal Employees 
(AFSCME) Council 31 AFL-CIO for its Affiliated Local 900 (The Nursing Home), as 
modified by the Memorandum ofUnderstanding dated as of August 21, 2015; and (ii) the 
Agreement dated as of July 25, 2014 by and between Seller and the American Federation 
of State, County, and Municipal Employees (AFSCME) Council 31 AFL-CIO for its 
Affiliated Local 900 (The Nursing Home Nurses' Unit), as modified by the Memorandum 
ofUnderstanding dated as of February 16, 2016. 

c. Concurrent with the Commencement Date, this Agreement shall be deemed an 
assignment of the rights, title and interest by Seller, and an assumption of the duties and 
obligations by New Operator, of each of the·Contracts set forth on Schedule 8(b), (the 
Contracts assumed hereunder, collectively with the Resident Agreements and the 
Warranties (as each are hereinafter defined), are herein referred to as the "Assumed 
Contracts", and the Contracts not assumed by New Operator shall be referred to as the 
"Rejected Contracts"). If New Operator desires to assume any Contract that is not an 
Assumed Contract and delivers to Seller notice of the same within ten (10) business days 
ofthe date ofthis Agreement, then Schedule 8(b) shall be updated accordingly. Seller shall 
remain responsible for all liabilities and obligations (i) under the Rejected Contracts, (ii) 
under the Assumed Contracts to the extent such liabilities and obligations accrue or arise 
prior to the Commencement Date, and (iii) for services that were performed or rendered 
prior to the Commencement Date. 

d. To the extent any third party consent is required in connection with the assignment 
and assumption ofthe Assumed Contracts, Seller and Manager hereby covenant to request 
such third party consent prior to the Commencement Date, New Operator acknowledging 
that the failure to obtain such consent shall not be a default hereunder. 

e. On the Commencement Date, Seller shall transfer, convey and assign to New 
Operator pursuant to the General Assignment all existing agreements with residents and, 
to the extent assignable, any guarantors thereof ("Resident Agreements") and to the extent 
assignable, any warranties presently held by Seller with respect to the Facility, including 
any warranties on the heating, ventilation and air conditioning systems and the roof and 
foundation ofthe Facility (the "Warranties"). 

9. ASSUMPTION OF LIABILITIES. 

a. Except as otherwise set forth in this Agreement, New Operator shall not assume or 
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be liable for any debts, liabilities or obligations of Seller, Manager or with respect to the 
Facility prior to the Commencement Date, including any (i) liabilities or obligations of 
Seller or Manager to their creditors, (ii) liabilities or obligations ofSeller or Manager with 
respect to the Contracts for the period prior to the Commencement Date, (iii) liabilities or 
obligations of Seller or Manager with respect to Rejected Contracts, (iv) liabilities or 
obligations of Seller for any federal, state, county or local taxes applicable to or assessed 
against Manager, Seller, their assets or business, or the Property for periods prior to the 
Commencement Date, (v) Recapture, penalties, adjustments, overpayments, assessments 
or charges with respect to Seller's Medicaid Provider Number or Medicare Provider 
Number for the period prior to the Commencement Date; (vi) any legal actions related to 
services provided before the Commencement Date, including any matters relating to cost 
reports, collections, audits, hearings or legal action arising therefrom; or (viii) any other 
liabilities resulting from any act or failure to act by Seller prior to the Commencement 
Date. 

b. Except as otherwise set forth in this Agreement, Seller does not assume and shall 
not be liable for any debts, liabilities or obligations ofNew Operator or with respect to the 
Facility on or after the Commencement Date, including any (i) liabilities or obligations of 
New Operator to its creditors, (ii) liabilities or obligations ofNew Operator with respect to 
Assumed Contracts for services rendered on or after the Commencement Date, 
(iii) liabilities or obligations of New Operator for any federal, state, county or local taxes 
applicable to or assessed against New Operator or the assets or business ofNew Operator, 
or applicable to, incurred by and accrued or assessed against the Facility after the 
Commencement Date, (iv) Recapture, penalties, adjustments, overpayments, assessments 
or charges with respect to Seller's or New Operator's Medicaid Provider Numbers or 
Medicare Provider Numbers for the period on or after the Commencement Date; (v) any 
legal actions related to services provided on or after the Commencement Date; or (vii) any 
other liabilities resulting from any act or failure to act by New Operator on or after the 
Commencement Date. 

10. ACCOUNTS RECEIVABLE; ACCOUNTS PAYABLE. 

a. Seller and Manager shall retain the right to collect all unpaid accounts receivable 
as of 11 :59 p.m. on the day prior to the Commencement Date with respect to the Facility 
to the extent that such accounts receivable relate to services rendered prior to the 
Commencement Date. 

b. To the extent Seller, Manager or New Ope1'tor receives any payments for accounts 
receivable and the accompanying remittance advice or other payer designation does not 
indicate the period to which a payment relates or if there is no accompanying remittance 
advice or other payer designation and if the parties do not otherwise agree as to how to 
apply such payment, then, the parties will be deemed to have agreed that: (i) any 
undesignated payments received during the first sixty (60) days after the Commencement 
Date shall be applied first to pre-Commencement Date balances for such resident until such 
balances have been reduced to zero, and any remaining portion shall be applied to post­
Commencement Date balances, (ii) any undesignated payments received after the sixtieth 
(60th) day, but before the one hundred eightith (180th) day after the Commencement Date, 
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shall be split one-half to each of pre-Commencment Date balances and one-half to post­
Commencement Date balances; and (iii) any undesignated payments received after the one 
hundred eightith (180th) day after the Commencement Date shall be applied first to post­
Commencement Date balances for such resident until such balances as ofthe date offunds' 
application have been reduced to zero, with any remaining portion applied to pre­
Commencement Date balances, to the extent such resident has a pre-Commencement Date 
balance. 

c. If at any time after the Commencement Date, Seller or Manager shall receive any 
payment from any federal or state agency for services rendered at the Facility on or after 
the Commencement Date, then Seller or Manager, as applicable, shall remit such payments 
(or an amount equal to such payments) to New Operator within thirty (30) days from 
identifying such payments. If at any time after the Commencement Date New Operator 
shall receive any payment from any federal or state agency for services rendered at the 
Facility prior to the Commencement Date, then New Operator shall remit such payments 
(or an amount equal to such payments) to Seller within thirty (30) days from identifying 
such payments. 

d. To the extent either party receives payments for accounts receivable of the other 
party, both parties acknowledge that the party receiving the payment belonging to the other 
party shall hold the payment in trust, that neither party shall have any right to offset with 
respect to such accounts receivable, and that the party erroneously receiving the payment 
shall have no right, title or interest whatsoever in the payment and shall remit the same to 
the other within thirty (30) days from identifying such payments. 

e. To the extent accounts payable have been accrued for a period that includes time 
both before and after the Commencement Date, the parties hereto shall apportion the 
responsibility for payment of the same on a pro rata basis based on number ofdays. Prior 
to the Commencment Date, Seller, Manager and New Operator agree to cooperate with 
each other to setup new accounts for utilities in New Operator's name and to notify the 
merchants, suppliers or other third parties that New Operator bears responsibility for 
accounts payable of the Facility with respect to the post-Commencment Date services 
related to the Assumed Contracts and utilities. 

11. EMPLOYEES. 

a. Seller shall terminate the employment of all employees providing services at the 
Facility (the "Employees") as of the Commencement Date. Except for the Union 
Contracts, New Operator shall not be bound by or required to assume any employment 
contracts to which Seller may be a party. Neither Seller nor Manager shall make any 
material changes in the compensation or benefits ofany employee at the Facility prior to 
the Commencement Date, except with repsect to Employees covered by the Union 
Contracts, in accordance therewith, and except with respect to Employees not subject to 
the Union Contracts, raises on such dates and in such amounts as are consistent with past 
practices. 

b. Subject in all instances to the terms and conditions set forth in Section 19(b ), New 
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Operator shall rehire or offer to rehire all Employees as of the Commencement Date at 
wages and benefits sufficient to avoid the applicability of the Workers Adjustment and 
Retraining Notification Act, 29 U.S.C. § 2101. 

c. Seller shall pay the salaries due to Employees for the period prior to the 
Commencement Date during its regular payroll cycle. 

d. Concurrent with the payment ofthe salaries post-commencement date, Seller shall 
pay the Employees the amount ofany of their vacation pay that will have accrued prior to 
the Commencement Date. 

e. At least seven (7) days prior to the Commencement Date, Seller or Manager shall 
provide New Operator with a schedule of all the Employees' accrued sick pay plus the 
associated payroll taxes ("Accrued Sick Pay"), which schedule shall include the value of 
the Accrued Sick Pay for the fully vested Employees based on their then applicable wages. 
Seller may update the schedule at anytime prior to Commencement Date with the updated 
amounts then becoming the Accrued Sick Pay amounts. The parties acknowledge that 
certain Accrued Sick Pay will not be due and owing by New Operator to the Employees. 
On the Commencement Date, Seller shall pay to New Operator an amount equal to 70% of 
the Accrued Sick Pay, as if there was no tennination set forth in Section ll(a). New 
Operator shall assume responsibility for the payment of all of the Accrued Sick Pay in 
accordance with Union Contracts, but shall not pay the Employees any Accrued Sick Pay 
outside the ordinary course of business. The Accrued Sick Pay shall not be subject to 
adjustments as set forth in Section 14(14.c). The provisions of this Section ll(e) shall 
survive Commencement Date. 

12. RECORDS. Seller and Manager shall leave at the Facility either the originals or full and 
complete copies of all Resident Records and Employee Records. 

13. ACCESS. 

a Prior to the Commencement Date, with Manager's written consent after receipt of 
written notice from New Operator delivered two business days prior, Manager shall pennit 
New Operator reasonable access to the Facility and any infonnation reasonably requested 
in connection with New Operator's due diligence, provided that such access rights are not 
disruptive to the operations at the Facility and are at all times in compliance with all state 
and federal laws governing the rights of the residents ofthe Facility. 

b. After the Commencement Date, New Operator ·shall allow Seller, Manager and 
their agents and representatives reasonable access to (upon reasonable prior notice and 
during nonnal business hours) and to make copies ofthe books and records and supporting 
material ofthe Facility relating to the period prior to the Commencement Date, at Seller's 
or Manager's expense, as applicable, to allow Seller or Manager to investigate and defend 
malpractice, employee or other claims, and to file or defend cost reports and tax returns. 

14. PRORATIONS. 
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a. On and as of the Commencement Date, Seller and New Operator shall prorate 
revenues and expenses pertaining to the Facility, utility charges for the billing period in 
which the Commencement Date occurs, Assumed Contracts, Employee salaries, prepaid 
income and expenses, Illinois bed taxes or assessments, personal property taxes, provider 
taxes and other related items ofrevenue or expense attributable to the Facility. 

b. All prorations between the parties shall be made on the basis ofactual days elapsed 
in the relevant accounting or revenue period and shall be based on the most recent 
infonnation available to the parties hereto. Utility charges which are not metered and read 
on the Commencement Date shall be estimated based on prior charges, and shall be re~ 
prorated within five business days after receipt of statements therefor. Seller and New 
Operator shall jointly arrange for the turnover of the utility services. 

c. Except as otherwise set forth herein, all. amounts owing from one party hereto to 
the other party hereto that require adjustment after the Commencement Date shall be settled 
within thirty (30) days after the Commencement Date or, in the event the infonnation 
necessary for such adjustment is not available within said thirty (30) day period, within 
five (5) business day ofsuch information being available, but no later than nine (9) months 
after the Commencement Date. 

15. POLICY AND PROCEDURE MANUALS. Seller and Manager agree to leave one (1) 
copy of its policy and procedure manual at the Facility, except for those that are proprietary to 
Seller or Manager, to be retained by New Operator for historical purposes only (and not for 
ongoing operations) and which may not be duplicated or disseminated by New Operator. Neither 
Seller nor Manager make any representation relating to the accuracy or completeness ofthe policy 
and procedure manual and any reliance upon the same shall be at New Operator's sole risk and 
liability. 

16. INDEMNIFICATION. 

a. In addition to any other indemnity set forth herei~ but subject to the first dollar 
Basket and Ceiling described below, New Operator hereby indemnifies and agrees to 
defend and hold Seller, Manager and their successors, assigns, affiliates, managers, 
members, directors, officers, agents and employees harmless from and against any and all 
claims, demands, obligations, losses, liabilities, damages, recoveries and deficiencies 
(including interest, penalties and reasonable attorneys' fees, costs and expenses) 
(collectively, "Losses") which any ofthem may suffer as a result of: 

i. the untruth of the representations or the breach of any of the warranties of 
New Operator herein or given pursuant hereto, if the survival period for the same 
has not lapsed; 

ii. any default by New Operator in the performance ofany ofits commitments, 
covenants or obligations under this Agreement; 

m. any suits, arbitration proceedings, administrative actions or investigations 
to the extent relating to the operations at the Facility by New Operator on or after 
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the Commencement Date; 

iv. claims which arise after the Commencement Date and relate to periods on 
or after the Commencement Date with respect to Resident Trust Funds; and 

v. any liability which may arise from operations at, or use or condition of, the 
Facility on or after the Commencement Date to the extent it relates to the operations 
at, or use or condition of, the Facility on or after the Commencement Date. 

Within thirty (30) days after notice of a claim pursuant to Section 16(c), New Operator 
shall promptly pay to Seller a sum ofmoney sufficient to pay in full such claim or demand, 
or promptly cure such breach or contest such claim in accordance with Section 16(c) 
hereof. 

b. In addition to any other indemnity set forth herein, but subject to the first dollar 
Basket and Ceiling described below, Seller hereby indemnifies and agrees to defend and 
hold New Operator and its successors, assigns, affiliates, managers, members, agents, 
servants and employees harmless from and against any and all Losses which any of them 
may suffer as a result ofany of the following events: 

i. the untruth of any of the representations or the breach of any of the 
warranties of Seller herein or given pursuant hereto, if the survival period for the 
same has not lapsed; 

ii. any default by Seller or Manager in the performance of any of their 
commitments, covenants or obligations under this Agreement; 

m. any suits, arbitration proceedings, administrative actions, investigations or 
penalties to the extent relating to the operations at the Facility prior to the 
Commencement Date; 

iv. for claims with respect to the Resident Trust Funds which arise prior to the 
Commencement Date or relate to period prior to the Commencement Date; 

v. any obligations under any Contracts that shall accrue or relate to periods 
prior to the Commencement Date or for services that were performed or rendered 
prior the Commencement Date; 

vi. any claim for Recapture; and 

vii. any liability which may arise from operations at, or use or condition of, the 
Facility prior to the Commencement Date to the extent it relates to the operations 
at, or use or condition of, the Facility prior to the Commencement Date. 

Within thirty (30) days after notice of a claim pursuant to Section 16(c), Seller shall 
promptly pay to New Operator a sum of money sufficient to pay in full such claim or 
demand, or promptly cure such breach or contest such claim in accordance with Section 
16(c) hereof. 
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c. In the event that any liability, claim, demand or cause of action which is 
indemnified against by or under any term, provision, section or paragraph of this 
Agreement ("Indemnitee's Claim") is made against or received by any indemnified party 
("lndemnitee") hereunder, said lndemnitee shall notify the indemnifying party 
("lndemnitorn) in writing within twenty one (21) calendar days oflndemnitee's receipt of 
written notice ofsaid lndetnnitee's Claim, provided, however, that Indemnitee's failure to 
timely notify Indemnitor oflndemnitee's receipt ofan Indemnitee's Claim shall not impair, 
void, vitiate or invalidate Indemnitor's indemnity hereunder nor release Indemnitor from 
the same, which duty, obligation and indemnity shall remain valid, binding, enforceable 
and in full force and effect so long as Indemnitee' s delay in notifying Indemnitor does not, 
solely by itself, directly and materially prejudice Indemnitor's right or ability to defend the 
Indemnitee's Claim. Upon its receipt ofany or all Indemnitee's Claim(s), Indemnitor shall 
diligently defend, compromise or settle said Indemnitee's Claim at Indemnitor's sole and 
exclusive cost and expense and shall promptly provide Indemnitee evidence thereof within 
twenty one (21) calendar days of the final, unappealable resolution of said Indemnitee's 
Claim, provided such claim is for litigation only. Notwithstanding any other provision 
hereof, in the event of an Indemnitee's Claim unrelated to litigation (e.g., Medicaid 
takeback), Indemnitor shall be responsible for any damages, costs or expenses to 
Indemnitee, including attorney's fees incurred as a result of the indemnification event, to 
be paid to Indemnitee within thirty (30) days of written demand for the same. Upon the 
receipt ofthe written request oflndemnitee, Indemnitor shall within fourteen (14) calendar 
days provide Indemnitee a true, correct, accurate and complete written status report 
regarding the then current status ofsaid Indemnitee's Claim. 

d. lndemnitee may not settle or compromise an Indemnitee's Claim without 
Indemnitor's prior written consent. Failure to obtain such consent shall be deemed a 
forfeiture by Indemnitee of its indemnification rights hereunder. 

e. Neither Seller nor New Operator shall have the right to assert any Indemnitee's 
Claim unless the claim, in the aggregate with any other claims proposed to be asserted by 
such Indemnitee, exceeds Fifty Thousand Dollars ($50,000) (the "Basket"), provided, 
however, that ifand when such threshold is reached and thereafter, any and all claims shall 
be payable from the first dollar of such Losses, provided, however, the Basket shall not 
apply to indemnification for any Losses related to Recapture claims. 

f. The maximum amount of liability that any party shall have to the other in all 
circumstances for any and all Losses or any other indemnification obligation related to this 
Agreement shall not exceed in the aggregate, an amount equal One Million Dollars (the 
"Ceiling"). 

g. New Operator's indemnification claims shall be partially secured by the Escrow 
Holdback (as defined and described in the Purchase Agreement). New Operator agrees to 
execute and deliver to Seller an escrow holdback agreement in form and substance 
consistent with the terms described in the Purchase Agreement. 

h. The indemnification obligations under this Section 16 shall survive the 
Commencement Date for a period ofthree (3) years. 
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17. REPRESENTATIONS AND WARRANTIES OF NEW OPERATOR. As an 
inducement to Seller to enter into this Agreement, New Operator covenants and makes the 
following representations and warranties set forth below, which are true and correct as ofthe date 
hereof and which shall be true and correct on the Commencement Date: 

a. Status. New Operator is a [limited liability company], duly organized and validly 
existing in good standing under the laws of the State of [Illinois]. 

b. Authority. New Operator has the full right, power and authority to enter into this 
Agreement. 

c. Survival of Representations or Warranties. The representations and warranties of 
New Operator under Section l 7(a) (Status) and Section 17(b) (Authority) shall survive the 
Commencement Date of the transaction contemplated hereunder for the maximum period 
permitted by applicable law. 

18. REPRESENTATIONS AND WARRANTIES OF SELLER. As an inducement to New 
Operator to enter into this Agreement, Seller covenants and makes the following representations 
and warranties, which are true and correct as ofthe date hereofand which shall be true and correct 
as of the Commencement Date: 

a. Status. Seller is a public body corporate and politic under the laws of the State of 
Illinois and is duly qualified to own property and conduct business in the State ofIllinois. 

b. Authority. Seller has the full right, power and authority to enter into this 
Agreement. 

c. Litigation. There are no lawsuits, investigations or other proceedings pending or, 
to Seller's knowledge, threatened against the Seller specifically related to the Facility or 
Seller's right to own the Property or Seller's right to enter into this Agreement, other than 
as set forth in Schedule 18(d). To Seller's knowledge, there are no ongoing audits of the 
Facility's billing by any third-party payor. 

d. Contracts. Seller has made available to New Operator a copy of each written 
Contract that affects the Facility. To Seller's knowledge, each of the Contracts is legal, 
valid, binding and enforceable. Seller knows ofno reason why it would be in default under 
any Contracts related to the Facility. 

e. Property and Supplies. Unless specifically permitted pursuant to the terms of this 
Agreement, Seller has not removed any items of personal property or Supplies from the 
Facility. Except for the Resident Trust Funds, Seller does not have possession ofany other 
personal property owned by any resident of the Facility. There are currently sufficient 
Supplies to operate the Facility as it has been operated by Manager since July l, 2017. 

f. AS IS. New Operatof acknowledges and agrees that neither Seller nor any agent 
or representative of Seller have made, and Seller is not liable or responsible for or bound 
in any manner by any express or implied representations, warranties, covenants, 
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agreements, obligations, guarantees, statements, information or inducements pertaining to 
the physical condition of the Supplies, Property or the Facility, including the quantity, 
character, fitness and quality thereof, merchantability, fitness for particular purpose, the 
income, expenses or operation thereof, the value and profitability thereof, the structural 
and mechanical condition of the buildings, structures and improvements situated thereo~ 
the plumbing, heating, air conditioning, electric and ventilating systems serving the 
Property and any other matter or thing whatsoever with respect thereto. Purchaser 
acknowledges, agrees, represents and warrants that it has and shall have the opportunity to 
inspect the Property and all matters comprising the Property, including the Supplies and 
Facility, and has or shall have access to information and data relating to all of same as 
Purchaser deems necessary, prudent, appropriate or desirable for the purposes of this 
transaction. Purchaser acknowledges that it is fully familiar with the Property and 
Purchaser expressly agrees to accept the Supplies, Property and the Facility "AS IS, 
WHERE IS AND WITH ALL FAULTS", in its current condition, subject to reasonable 
wear and tear. 

g. Life Care Contracts. The Facility is not a party to any life care contract with any 
resident ofthe Facility. 

h. Audits. There are no current desk audits or full audits by 010, CMS, IDPH, HFS 
or any other applicable governmental or quasi-governmental regulatory agency in 
connection with any cost reports filed by Seller. 

i. Licensure. The Facility is and shall be on the Commencement Date licensed by 
IDPH as a skilled nursing facility with 243 skilled nursing beds. Such license is 
unrestricted, unconditional, in good standing and in full force and effect and subject to no 
waivers or limitations. There are no outstanding Life Safety Code deficiencies or 
violations cited by IDPH, CMS or any state or local building, fire safety or health 
authorities that have not been corrected as of the date ofthis Agreement. 

j. Certification. The Facility is certified for participation in the Medicare and 
Medicaid reimbursement programs. Such certifications are in good standing and full force 
and effect and subject to no restrictions or limitations. There are no written claims, 
demands or other notices ofor action alleging the overpayment of Medicare, Medicaid or 
other governmental or quasi-governmental reimbursements or demands for the return of 
such alleged overpayments by any third party payor with respect to the Facility. 

k. Violations. Seller has not received notice that with respect to the Facility it has 
been charged or implicated in any violation of any state or federal statute or regulation 
involving false, fraudulent or abusive practices relating to its participation in state or 
federally sponsored reimbursement programs, including but not limited to false or 
fraudulent billing practices. The Facility is not in an open survey cycle (i.e., received 
violations but not yet found to be in substantial compliance). Seller has not received notice 
of, nor is aware offacts that may give rise to, any action that has been threatened, taken or 
recommended by any government authority to revoke, withdraw or suspend its license to · 
operate the Facility or to terminate or decertify any participation of the Facility in the 
Medicaid or Medicare programs. 

16 

{00177310 7/1123/1 l 

58



1. Surveys. Seller has furnished New Operator with true, accurate and complete 
copies of all surveys, inspection reports and similar examination reports related to the 
Facility in its possession as of the date of this Agreement (collectively, the "Surveys"). 
Any violations on the Surveys have been cured and addressed by a plan ofcorrective action. 

m. Utilities. All utility services, including heat, air conditioning, hot and cold water, 
telephones, gas and electricity are available at the Facility in quantities sufficient for the 
present use of the Property. The Facility has not experienced any material disruptions to 
its operations arising out ofany recurring loss ofelectrical power, flooding, limitations to 
access to public sewer and water or restrictions on septic service. 

n. Permits. To the best ofSeller's knowledge, all ofthe licenses and permits are valid 
and in full force and effect, and Seller has not received any notice ofany violation of such 
permit or license. 

o. Survival of Representations or Warranties. The representations and warranties of 
Seller under this Agreement shall survive the Commencement Date of the transaction 
contemplated hereunder for the period oftwelve (12) months after the Closing Date; except 
the representations and warranties set forth in Section 18(a) (Status) and Section 18(b) 
(Authority), together with any right to indemnification for breach thereof, shall survive the 
Commencement Date and continue in full force and effect for the maximum period 
permitted by applicable law. 

19. POST-COMMENCEMENT DATE COVENANTS. 

a. Use Covenants New Operator hereby covenants that beginning on the 
Commencement Date and continuing through December 31, 2027: 

i. Property Use . The Facility shall be operated as a skilled nursing facility 
with at least 220 licensed beds. The Facility shall not be used for any purpose 
except as a skilled nursing facility, geriatric center, long-term care facility or 
assisted living facility, provided it complies with Section l 9(a)(iii) in all instances. 

ii. Residents. All persons who are residents of the Facility on the 
Commencement Date shall continue to be residents after the Commencement Date. 
New Operator shall not transferred any existing resident to another facility (i) 
without the written consent of such resident; or (ii) for medical necessity as 
determined by a medical professional in accordance with standard industry 
practice. 

m. Medicaid Beds. At least fifty percent (50%) of the licensed beds shall be 
reserved for Medicaid-eligible persons to the extent allowed by law and New 
Operator will use its absolute best efforts to accept all such Medicaid eligible 
residents. 

iv. Priority to County Residents. New Operator shall provide priority for 
admissions to residents of Champaign County, Illinois where there are insufficient 
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l 

beds for both individuals within Champaign County, Illinois and outside of 
Champaign County, Illinois. j 

b. Employees. New Operator shall: (i) re-hire all of the current employees at the 

Facility on the Commencement Date who pass a background check, (ii) not terminate I 0% 

or more of the current employees within the first 60 days following the Commencement 

Date and (iii) not terminate 20% or more ofthe current employees during the first 6 months 

after the Commencement Date. Nothing in this paragraph, however, shall create any right 

in favor of any person not a party hereto, including the Employees, or constitute an 

employment agreement or condition ofemployment for any Employee. 


c. Successors and Assigns. The use restrictions set forth in this Section 19 shall apply 

to New Operator's successors and assigns. 


d. Survival. This Section 19 shall survive the termination of this Agreement until 

January 1, 2028. 


20. NO JOINT VENTURE. Nothing contained herein shall be construed as forming a joint 
venture or partnership between the parties hereto with respect to the subject matter hereof. The 
parties hereto do not intend that any third party shall have any rights under this Agreement. 

21. EXHIBITS AND SCHEDULES. If any exhibits or schedules are not attached to this 
Agreement on the date ofexecution, the parties agree to attach such exhibits and schedules as soon 
as reasonably practicable. This Agreement is subject to New Operator approving all exhibits and 
schedules not attached hereto on the date hereof, within five business days of submission thereof 
to New Operator. The parties hereto agree that the party charged with providing an exhibit or 
schedule to this Agreement shall, to the extent necessary after delivery thereof, amend or 
supplement all exhibits and schedules in order for the same to be current, true and correct as ofthe 
Commencement Date. 

22. EVENTS OF DEFAULT; REMEDIES. The breach by either Seller, Manager or New 
Operator (as applicable, "Defaulting Party") ofany term, provision, condition, promise, covenant, 
representation, warranty, indemnity, duty or obligation if not cured within ten (IO) business days 
of the earlier of said Defaulting Party's receipt or refusal of written notice of the same from the 
other party ("Non-Defaulting Party") shall automatically and without further notice hereunder be 
an immediate event ofdefault ("Event ofDefault") entitling the Non-Defaulting Party to exercise 
any remedies available to it hereunder or in law or equity. The Non-Defaulting Party's rights and 
remedies hereunder shall be cumulative and not mutually exclusive and the exercise by the Non­
Defaulting Party ofone or more rights or remedies shall not be deemed, interpreted or construed 
as an election of the same or to bar, prevent or preclude the simultaneous or consecutive exercise 
ofany other right or remedy available to the Non-Defaulting Party, including the simultaneous or 
successive pursuit of money damages and injunctive relief. The Non-Defaulting Party shall not 
be required to post any bond, surety or security of any nature whatsoever to pursue injunctive 
relief, the necessity or requirement for the same being hereby waived by the Defaulting Party. 

23. GENERAL PROVISIONS.· 
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a. Seller, Manager and New Operator each agree to use its best efforts to cause the 
conditions to its obligations and to the other party's obligations herein set forth to be 
satisfied at or prior to the Commencement Date. Each agrees to execute and deliver any 
further agreements, documents or instruments necessary to effectuate this Agreement and 
the transactions referred to herein or contemplated hereby or reasonably requested by the 
other party to perfect or evidence their rights hereunder. Each shall promptly notify the 
other party of any information delivered to or obtained by such party which would prevent 
the consummation of the transactions contemplated hereby, or which would indicate a 
breach of the representations or warranties ofany other party hereto. 

b. All notices, requests, demands and other communications under this Agreement 
shall be in writing and shall be sent by recognized overnight courier, electronic mail or 
registered or certified mail to the addressed as follows: 

ifto Seller: 	 Champaign County Board 

c/o C. Pius Weibel, Chair 

1776 East Washington Street 

Urbana, Illinois 61082 

Email: cweibel@co.champaign.il.us 


Champaign County Board 
c/o Rick Snider, County Administrator 
1776 East Washington Street 
Urbana, Illinois 61082 
Email: rsnider@co.champaign.il.us 

with a copy to: 	 Sher, LLP 

5750 Old Orchard Road, Suite 420 

Skokie, Illinois 60077 

Attention: Stephen N. Sher, Esq. 

Email: steve@sherlegal.com 


If to Manager: 	 SAK Management, LLC 

One Northfield Plaza, Suite 480 

Northfield, IL 60093 

Attn: Suzanne Koenig 

Email: skoenig@sakmgmt.com 


If to New Operator: 	 [ l 

[ l 

[ l 

Attention: .__[________.] 
Email: L..[_______,] 

19 


(00177310 7/1123/1) 

61

mailto:skoenig@sakmgmt.com
mailto:steve@sherlegal.com
mailto:rsnider@co.champaign.il.us
mailto:cweibel@co.champaign.il.us


with a copy to: 	 r l 

[ l 

r l 

Attention: ._[________.) 
Email: ._[_______.] 

or ifwritten notification ofa change ofaddress has been sent, to such other party or to such 
other address as may be designated in that written notification. Each such notice and other 
communication under this Agreement shall be effective or deemed delivered or furnished 
(i) ifgiven by mail, on the third business day after such communication is deposited in the 
mail; (ii) if given by electronic mail, effective upon transmission if before 5:00 p.m. 
(Central), otherwise effective the next business day; and (iii) ifgiven by hand delivery or 
overnight courier, when delivered to the address specified above. Notwithstanding 
anything herein to the contrary, any notice received by a recipient on a day when the federal 
banks are closed in Chicago, Illinois shall automatically be deemed and construed to be 
received on the next regular business day following its receipt. 

c. Each party hereto shall bear its own legal, accounting and other expenses incurred 
in connection with the preparation and negotiation of this Agreement and the 
consummation of the transaction contemplated hereby, whether or not the transaction is 
consummated. 

d. This Agreement, together with all exhibits and schedules attached hereto and any 
other agreements referred to herein, constitutes the entire understanding between the 
parties with respect to the subject matter hereof, superseding all negotiations, prior 
discussions and preliminary agreements. 

e. This Agreement may not be modified or amended except in writing signed by the 
parties hereto. 

f. Notwithstanding anything herein to the contrary, neither party shall have liability 
for any inaccuracy or breach of any representation or warranty if, before the closing, the 
other party had knowledge ofsaid inaccuracy or breach or the underlying facts giving rise 
to such inaccuracy or breach. 

g. The parties agree that time is of the essence. 

h. No waiver of any term, provision or condition of this Agreement, in any one or 
more instances, shall be deemed to be or be construed as a further or continuing waiver of 
any such term, provision or condition of this Agreement. No failure to act shall be 
construed as a waiver ofany term, provision, condition or rights granted hereunder. 

i. Neither this Agreement nor the rights, duties or obligations arising hereunder shall 
be assignable or delegable by either party hereto without the express prior written consent 
of the other party hereto; provided, however, that New Operator shall have the right to 
assign this Agreement to an entity formed for the purpose ofbeing designated the permitted 
nominee of New Operator's rights and obligations under this Agreement, and its rights, 
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privileges and obligations hereunder shall be deemed assigned to such newly formed 
company. This Agreement shall be binding upon and shall inure to the benefit of the parties 
hereto and their respective heirs, executors, administrators, successors and permitted 
assigns. 

j. Captions ofparagraphs are for convenience only and are not part ofthis Agreement 
and do not affect, change or modify the paragraphs they precede. 

k. All understandings and agreements heretofore and between the parties are merged 
in this Agreement and all exhibits and schedules attached hereto, which alone fully and 
completely expresses their agreement. 

I. This Agreement shall be construed in accordance with the laws of the State of 
Illinois. 

m. EACH PARTY HERETO WAIVES ANY RIGHT TO A TRIAL BY JURY IN 
ANY ACTION ORPROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER 
THIS AGREEMENT OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT 
OR AGREEMENT DELIVERED IN CONNECTION HEREWITH OR HEREAFTER 
AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED 
BEFORE A COURT AND NOT BEFORE A JURY. 

n. THIS AGREEMENT AND THE OTHER DOCUMENTS EXECUTED IN 
CONNECTION HEREWITH SHALL BE GOVERNED AND CONTROLLED BY THE 
INTERNAL LAWS OF THE STATE OF ILLINOIS AS TO INTERPRETATION, 
ENFORCEMENT, VALIDITY, CONSTRUCTION, EFFECT, AND IN ALL OTHER 
RESPECTS. ANY LEGAL ACTION OR PROCEEDING ARISING OUT OF OR 
RELATING TO THIS AGREEMENT SHALL BE BROUGHT EXCLUSIVELY IN THE 
STATE OR FEDERAL COURTS LOCATED IN CHAMPAIGN COUNTY, ILLINOIS, 
AND EACH PARTY HERETO EXPRESSLY SUBMITS TO THE PERSONAL 
JURISDICTION AND VENUE OF SUCH COURT FOR THE PURPOSES THEREOF. 
TO THE EXTENT LEGALLY WAIVABLE, EACH OF THE PARTIES HERETO 
HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS AND 
AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE UPON SUCH 
PARTIES BY CERTIFIED OR REGISTERED MAIL, RETURN RECEIPT 
REQUESTED, ADDRESSED TO SUCH PARTY, AT THE ADDRESS SET FOR 
NOTICE IN THIS AGREEMENT AND SERVICE SO MADE SHALL BE COMPLETE 
TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED. THE PARTIES HERETO 
HEREBY WAIVE ANY RIGHT THEY MAY HAVE TO TRANSFER OR CHANGE 
THE VENUE OF ANY LITIGATION BROUGHT AGAINST SUCH PARTY IN 
ACCORDANCE WITH THIS SECTION. 

o. This Agreement may be executed in counterparts, or by facsimile or electronic 
submission, each of which shall for all purposes be deemed an original, and all of such 
counterparts shall together constitute one and the same agreement. 

p. All of the provisions of this Agreement shall be deemed and construed to be 
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''conditions" and "covenants'' as though the words specifically expressing or importing 
covenants and conditions were used in each separate provision hereof. 

q. The recitals set forth at the beginning ofthis Agreement constitute an integral part 
of this Agreement and are hereby incorporated by reference herein and made in the 
Purchase Agreement hereof as iffully set forth herein. 

r. All nouns and pronouns and any variations thereof shall be deemed to refer to the 
masculine, feminine, neuter, singular or plural as the identity ofthe person or persons, firm 
or firms, corporation or corporations, entity or entities or any other thing or things may 
require, or "any" shall mean "any and all"; "or" shall mean "and/or", and "including" shall 
mean "including, without limitation". 

s. As used in this Agreement, an individual will be deemed to have "knowledge" of a 
particular fact or other matter ifsuch individual is actually aware or should have been aware 
after due inquiry. An entity other than an individual will be deemed to have "knowledge" 
ofa particular fact or other matter if any individual who is serving as a member, manager, 
director or officer of such entity is actually aware or should have been aware after due 
inquiry ofsuch fact or other matter. Notwithstanding and without limiting the foregoing, 
Seller shall be deemed to have knowledge of a particular fact or other matter under this 
Agreement ifRick Snider has actual knowledge ofsuch fact or other matter. 

t. Whenever the under the terms and provisions of this Agreement the time for 
performance falls upon a Saturday, Sunday or nationally recognized legal holiday, such 
time for performance shall be extended to the next business day. Unless otherwise 
specified, in computing any period oftime described herein, the day ofthe act or event on 
which the designated period oftime begins to run shall not be included and the last day of 
the period so computed shall be included, unless such last day is a Saturday, Sunday or 
legal holiday, in which event the period shall run until the next day which is not a Saturday, 
Sunday or a legal holiday. Further, unless otherwise specified, any reference to a specified 
number ofdays shall be deemed to refer to calendar days. 

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

v. The language used in this Agreement is the language chosen by the parties to 
express their mutual intent, and no rule of strict construction shall be applied against any 
.of the parties hereto. 

w. The parties hereto, and each ofthem, represent that in effecting and executing this 
Agreement, each has received from legal counsel advice as to its and their respective legal 
rights, irrespective as to whether they have legal counsel at the time of executing this 
Agreement. 

(SIGNATURE PAGE FOLLOWS) 
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IN WITNESS WHEREOF, the hereto have caused this Agreement to be signed by 
persons authorized to do so on behalf of each of them respectively as of the day and year first 
above written. 

SELLER: 

The County of Champaign, Illinois, a public 

body corporate and politic of the State of 

Illinois Attest: 


By:By: 
Gordy Hutten, County Clerk C. Pius Weibel, County Board Chair 

MANAGER: 

SAK Management Services, LLC, an Illinois 

limited liability company 


By: 

Name:--------- ­

Its: 


NEW OPERATOR: 

[New Operator, LLC), an [Illinois limited 

liability company] 


By: 
Name: --------- ­
Its: 

(00177310 7/1123/1) 
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Schedule 3(a)(i) 

[List Vehicles with Make, Model, Year and VIN.] 
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Schedule 8(a) 

Contracts 

[List all Contracts.] 
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Schedule 8(b) 

Assumed Contracts 

1. The Union Contracts. 

2. [List service contracts that can be cancelled on 60 days' or less notice.] 

3. [List service contracts that would require a termination fee.] 

(00177310 7/1123!1 J 

68



Schedule 18( d) 

Litigation 

None. 
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RESOLUTION NO. 2018,3 


RESOLUTION AUTHORIZING ADDENDUM TO NURSING HOME BROKERAGE 

AGREEMENT WITH MARCUS Est MILLICHAP FOR PROPERTY BROKERAGE AND 

CONSULTING SERVICES FOR THE SALE OR TRANSFER OF THE 

CHAMPAIGN COUNTY NURSING HOME 

WHEREAS, The Champaign County Board adopted Resolution No. 10008 on June 22, 
2017, authorizing award of contract to Marcus&: Millichap pursuant to RFI 2017~004 for property 
brokerage and consulting services for the sale or transfer of the Champaign County Nursing 
Home;and 

WHEREAS, the Champaign County Board approves the attached addendum to the 
agreement with Marcus &: Millichap; 

NOW, THEREFORE, BE IT RESOLVED that the Champaign County Board authorizes 
the County Board Chair to sign the attached addendum to contract with Marcus &t Millichap for 
Property Brokerage and Consulting Services for the Sale or Transfer of the Champaign County 
Nursing Home. 

PRESENTED, PASSED, APPROVED, AND RECORDED this 9th clay of January AD. 2018. 

C. Pius Weibel, Chair 
Champaign County Board 

ATIEST: -------- ­
Gordy Hulten, County Clerk 
and ex,officio Clerk of the 
Champaign County Board 
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ADDENDA 

January 9, 2018 

Subject to the Board of Champaign County's absolute discretion, specifically upon a two-thirds 
(2/3) vote of the full County Board to enter into the Asset Purchase Agreement (APA) and 
Operations Transfer Agreement (OTA) after the vetting process further outlined in Champaign 
County RFP 2018-_ (attached hereto as "Exhibit B") and utilizing the Broker's services as set 
forth in this Agreement, the Board ofChampaign County grants to the Broker, for a period oftime 
(the "Term") commencing on January 10, 2018 and ending at midnight on July 10, 2018, and 
subject to extension as set forth in paragraph 3 of the Agreement, the exclusive and irrevocable 
right and authority to sell that asset and operation commonly known as the Champaign County 
Nursing Home. 

SELLER'S SIGNATURE: 

BOARD OF CHAMPAIGN COUNTY 

By: Date: 

C. Pius Weibel, Champaign County Board Chair 

Date:Attest:----------­

Gordy Hulten, Champaign County Clerk 

BROK.ER'S SIGNATURE: 

MARCUS & MILLICHAP REAL ESTATE INVESTMENT SERVICES OF cmcAGO 

Date: 1/2/18By: 

Josh Jandris, Designated Agent 
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RESOLUTION NO. 10139 


A RESOLUTION AUTHORIZING THE COUNTY BOARD CHAIR TO SIGN THE 

PROPOSED CHAMPAIGN COUNTY NURSING HOME SUBDMSION PLAT AND 


RELATED APPLICATIONS 


WHEREAS, in an April 2017 referendum, Champaign County voters authorized the 
County Board to consider selling the Champaign County Nursing Home; and 

WHEREAS, subsequent to that April 2017 referendum, the County Board approved 
Resolution No. 10008 that selected a broker to market the Nursing Home and authorized the 
necessary steps to implement sale ofthe Nursing Home; and 

WHEREAS, the necessary steps in making the Nursing Home saleable include 
subdividing (separating) the nursing home (and some amount of land) from the rest of the 
Brookens Campus and ensuring that the resulting nursing home property has proper zoning; and 

WHEREAS, subdividing property requires a plat ofsubdivision (ie, a map) to be 
prepared by a licensed surveyor/ engineer and the plat must be approved by the relevant 
subdivision authority; and 

WHEREAS, the Champaign County Brookens campus is located within the City of 
Urbana and the City of Urbana is both the relevant subdivision authority for subdivision ofthe 
Champaign County Nursing Home from the Champaign County Brookens campus and the City 
of Urbana is also the relevant zoning authority for the Champaign County Brookens Campus 
including the Champaign County Nursing Home; and 

WHEREAS, the proposed Minor Plat Champaign County Nursing Home subdivision 
includes an Ingress/Egress Easement over Art Bartell Road in lieu ofmaking improvements to 
convert Art Bartell Road to a public street and Champaign County will continue to have 
maintenance responsibility for Art Bartell Road; and 

WHEREAS, the Champaign County Nursing Home is in the City ofUrbana 
Conservation-Recreation-Education Zoning District in which nursing homes are not an 
authorized use unless owned by a government and authorized by a Special Use Permit pursuant 
to Section VII-7A. of the City ofUrbana Zoning Ordinance and the City ofUrbana did authorize 
the Champaign County Nursing Home by such a Special Use Permit in City ofUrbana 
Ordinance No. 2004-04-045; and 

WHEREAS, if the Champaign County Nursing Home is sold, it may not be sold to a 
governmental body and therefore a new zoning approval is needed prior to time ofsale; and 

WHEREAS, much ofthe Champaign County Brookens Campus is in the City ofUrbana 
R-4 Medium Density Multifamily Zoning District in which a nursing home is not permitted by 
right but a nursing home may be authorized by a Conditional Use Permit in the R-4 District ifso 
approved by the City ofUrbana Zoning Board ofAppeals and therefore changing the zoning 
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RESOLUTION NO. 10139 	 Page2 

designation of the Champaign County Nursing Home from CRE to R-4 and seeking approval of 
a Conditional Use Pennit for the Nursing Home is consistent with the zoning ofmuch of the 
Champaign County Brookens Campus and will provide for the sale ofthe Nursing Home to a 
non-government entity; 

NOW, THEREFORE BE IT RESOLVED by the Champaign County Board that: 

1. The County Board Chair is hereby authorized to sign the following documents: 
a. 	 The proposed Champaign County Nursing Home Subdivision Plat, 

Owner's Certificate, and Declaration ofCovenants and Restrictions, 
substantially in the manner as attached hereto, and the related City of 
Urbana Application for Minor Plat and the related City ofUrbana 
Application for a Waiver ofSubdivision Regulations, including any minor 
changes to the Plat, Owner's Certificate, and/or Declaration ofCovenants 
and Restrictions that may be necessary to secure approval by the City of 
Urbana; and 

b. 	 An application to the City ofUrbana for a Zoning Map Amendment to 
change the zoning of the Champaign County Nursing Home from the CRE 
Conservation-Recreation-Education Zoning District to the R-4 Medium 
Density Multifamily Zoning District; and 

c. 	 An application to the City ofUrbana for a Conditional Use Permit to allow 
the Champaign County Nursing Home to be owned by a non-government 
entity; and 

2. 	 The Champaign County Administrator and the Champaign County Facilities 
Director are hereby authorized to take the necessary actions to secure the above 
approvals in a timely manner. 

PRESENTED, ADOPTED, APPROVED and RECORDED this 9th day ofJanuary, 
2018. 

C. Pius Weibel, Chair 
Champaign County Board 
Champaign County, Illinois 

ATTEST: _____________ 
Gordy Hulten, County Clerk 
and ex-officio Clerk ofthe Champaign County Board 
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STATE OF ILLINOIS ) 
)SS 

COUNTY OF CHAMPAIGN ) 

OWNER'S CERTIFICATE 

-----MINOR SUBDIVISION 

CITY OF URBANA 


CHAMPAIGN COUNTY, ILLINOIS 


The undersigned, the County ofChampaign, a body corP,o~ nd politic, does hereby 
certify that it is the Owner of legal and equitable title ~li~llowing described real estate 
situated in Champaign County, Illinois (hereinafter~~~"Lot I'~, to wit: 

See Exhibit A. attached hereto and inc~ ted herein ~y'i're ference. (-·-~ "~~ 

And does hereby certify such land is includea, the acco~ anying p;~ •~ d, having caused 
the survey and subdivision to be made thereofl:iy~ vid.&?~chley, Illino1s~ 9fessional 
Land Surveyor No. 2950. as sho~ .said plat, saiH su ti~sion to be known?as the 
Champaign County Nursing Hom~~i.SJl~division, GJt~ paign County. Illinois, and 
acknowledges said survey to be correct ~e·be.st ofthe o~~s knowledge and belief. 

~ \ ~ --~ The County hereb~ ~ates~~asement ~~ngr~ssffo:~~~ressffi'om Lot 1, and for 
drainage and utili~~bver A:rt~ artell Ro~~fa""'ifaddiiio,® easement over the access 
road to the northern ~_!ranee o~ t I, as sho~ nd described on the plat and subject to 
the terms and condition~ statedd~ e eclar~f~f Covenants and Restrictions, attached 

hereto ~ -a~~~o~ated b~~rnce':-' '·; ... \!) 
~~~ -~ ~ 

: ~ ffii~~ed ffis__day of____, 2017. 

The County ofGliampaign,~ dy corporate and politic. ~,} - ·1·
,iY·. 

By:_______________ 

C. Pius Weibel, Chair 
Champaign County Board 

Signed and sworn before me this ___ day of_" _____, 2017. 

Notary Public 
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DECLARATION OF COVENANTS AND RESTRICTIONS 


CHAMPAIGN COUNTY NURSING HOME MINOR SUBDIVISION 

CITY OF URBANA 


CHAMPAIGN COUNTY, ILLlNOIS 


This Declaration ofEasements, Covenants, Conditions, and Restrictions is made and 
entered into this day of , 2017, by the County ofChampaign, a 
body corporate and politic (hereinafter referred to as the "County"). 

WHEREAS, the County is the fee owner ofcertai~ property (hereinafter 
referred to as ''Lot l") described in Exhibit "A".· and / ' · 

I	 ~! ~~ 
WHEREAS, the County may convey J o1'.ho certain o ll'er~~ns or entities; and 

WHEREAS, the County will conti~ -9 own and have in~jp lands adjacent 

toLotl;and ~ ~ 
WHEREAS, the County C§J.tes,i9 subject Loi:'f,-t~o the terms, conditions and 

provisions of this Declaration as h}re~ ft~ set forth, ~ 

~~.?~ ~--~ 

NOW, THEREFORE the Coun - ,,do~'iel>v;declare ·incl agree as follows: 
~ ~ ~ - ·f t'.- ~ • '.;:;t 

I. 	 Ingress/Eg ess EasemeDt for L~~r ii.rt Bar Ill oad. The County hereby 
creates a noi exclusive !~ement and /fight ofuse appurtenant to and for the benefit 
o 	 ~~ for th~ s9 n~ titjes to ,~lh~mLot I is conveyed, their successors and 

,:~ -~ l~ t ( II . I c. d t h .-ra:_..--.~-., d . v.n.	 ft~ s1gns;1teffllnts, 1c.. "-isees, guests~ ~ 1.,ses co ect1ve y re1erre o erema er 
, · ~ he "P~il~'), ~~and ovef;tQSJarea designated and described on the 

! tt~ched plat as p.r,gposeci\asement for ingress/egress, drainage, and public 
utilities," as desigfiiied and a~ bed on the attached plat, solely and exclusively 
fo~ urposes of~ ss to an egress from Lot I, and subject to all ofthe 
follow1ii}-ierms and ~ itions: 

a. 	 T~ ementfs?established in perpetuity, except that it may be 
extinS4ishi('iai1'provided by law, and except that it shall terminate upon 
occurre~Meither or both of the following conditions or events: 
establishment ofalternative access for the Purchasers by public right-of­
way, easement, or otherwise, to both the main entrance and the northern 
parking lot ofLot 1; and/or dedication as a public right-of-way ofArt · 
Bartell Road. 

b. 	 Within the premises oftnis easement, the County will maintain the road 
surface and any additional road improvements, such as sidewalks, curbs, 
shoulders, and drainage ditches, in accordance with County standards, for 
the duration ofthe existence ofthis easement. 

1 

78

http:Lot'\93.tr


c. The County reserves the right to any reasonable above-surface or subsurface 
use of the easement premises. 

d. The County reserves the right to relocate this easement, provided that the 
County first obtains all necessary approvals from the City ofUrbana, at the 
County's expense. 

e. This easement shall allow traffic only up to the amount and ofthe type 
reasonably expected to be necessary for the use ofLot 1 for the operation of 
a nursing home facility. 

f. This easement shall not be a buildable lot. 
2. 	 Utility Easement for Lot 1. A perpetual, non-exclu@'e easement is hereby 

reserved for and granted to the City ofUrbana,A.f'n public utility companies 
and other companies ofany kind operating un~ franchise granting them easement 
rights from the City ofUrbana, in, on, acros]}:over,1itil~and through the area 
designated and described on the attache@iat as "propose~asement for 
ingress/egress, drainage, and publi~µ.lfiitt~ ." for the pur~ t of installing,

~~ 	 .....=-..-· 
constructing, inspecting, operating, ~ acing, renewing, altering'?t~nlarging, 
removing, repairing, cleaning, and mai~~g ele~Jncal, gas, tcleP,l!._one, or other 
utility lines or appurtenan~e~ anitary se~ e~ stf nn1ewers, water ~ s. and any 
and all manholes, hydranli.,P.ipg , connections"fifil without limitation, such other 
installations as may be reqillJcfro~sh public~~Uity service or other franchise 
services to Lot 1, and such a~ ~J1enanc~".!lld addit~ ereto as the City and 
Utilities may de£(!!".tlecessary, t'~ ether ~h1fue .right o & (?~ess to the premises of 
this easeme~tf~cessary p~~.ons ~qffi}ment to clo any or all ofthe above 

.c--~ ~~ - ~~.rr. ~ work. Thts~ ement is not a builda ~~lot. Installation and all other work 
performed by,fite~ ity oOOtilit.ies in tltelpremises of this easement shall be subject 

~-"' ~~ '-~ to .th.$;Gounty's reas,gna~J!Q~pprova l~ to the type ofequipment used and the 
.k.~~ a · · ~ ~ i: • V'!..r. - "\J b~~. · f · ethootan ~~mmg o{"W~ wor,1,.,~su ~e~lo execution o appropriate agreements. 

}ibe City ~uw~s sh~~{ respon.si~ or repair ofany damage they may cause 
)~e surface of~ asem~?rem1ses. 

3. 	 Ac~ess Drive Easement fo~ l. The County hereby creates a perpetual, non­
ex~us1Yi easement ~{ight o1itse appurtenant to and for the benefit of Lot I, for 
the P~ciiasers of Lot~\1in, on, and over the Access Drive connecting the 
northernmo ~ rtiont..§Lot 1with Art Bartell Road, as designated and described 
on the attac~ a P.la6ifely and exclusively for the purposes of ingress and egress to 
and from Lot t~ '7subject to all ofthe following terms and conditions: 

a. 	 Within the premises ofthis easement, the County will maintain the Access 
Road surface in accordance with County standards for the duration ofthe 
existence ofthis easement. 

b. 	 The County reserves the right to any reasonable above-surface or subsurface 
use of the easement premises. • 

4. 	 Obligations of the Purchasers of Lot 1 for the Benefit of the County and Its 
Successors and Assigns. 
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a. 	 Reservation ofDrainage Infrastructure Easement In Lot 1. The County 
hereby reserves, for the benefit ofthe County, and its successors and 
assigns, for the use and ownership ofits lands adjacent to Lot 1, a perpetual, 
non-exclusive easement and right ofuse by the County in, on, across, over, 
under, and through that area designated on the attached plat as "proposed 
easement for drainage and public utilities/' in the southwest comer ofLot 1, 
for drainage and public utilities, and for maintenance ofexisting subsurface 
drainage and utilities infrastructure, and for the purpose of installing, 
constructing, inspecting, operating, replacing, renewing, altering, enlarging, 
removing, repairing, cleaning, and maintainui~ subsurface drainage and 
utilities infrastructure, and for access to thThrlntises of this easement for 
the necessary persons and equipment ~O\ffie{ bove work. The County 
shall provide reasonable notice to th~ rch~r§1pf Lot 1prior to entry onto 
the easement premises. The Cou~ hall be re;j;ot 1ible for repair ofany 
damage to the surface ofLok,~aused by its use offfi~ ement premises. 
The County shall have the rigtifuo increase, above the present yearly 
average, the volume of subsurfu~ ~~ina~;~g.nducted thfo~his 
easement, as may"be.!)ecessary to sery~form water dramQ~ needs of 
all County land adjacen_\tO Lot l. ~~ 

b. 	 No Alteration of Lof'~mI1icrease Rurfoff~ ithout County Approval. 
The Purchasers ofLotu ~ e~liibited fro~ JJ!i.1,sically altering the 

d• ' nfl I ' .'Cl ~·· ~k :!I'.h. ""=:.l"\. ' d ' con 1tl9!1~~ ot , me uu1gg ma mg ~ provements m ramage
• fr .:-;·_:_:l_ ~ \..:.:.. h ~ - .r.~ '.;;;; ff• W p k,m astrUc,ure;;m,any manneM at may mcrease runo mto eaver ar 
wtt1t1>-?t first n~~ing the cr~;lnd pro~ g specifications, drawings, 
and ~t~ rJnform\ifun that th~€6 unty may reasonably request, regarding 

~ ~he pla~e~ta!l~~~~nd ob~ ng the County's approval, in addition to 
~ . . ~ ~ _r~~ lg ,L_ h c· f U b Sh Id th·o taming anyp!epessary·a ro a s ~ ...m t e 1ty o r ana. ou e 

P~~rs of05 :~{ail to prov,!..e notice and obtain approval as required in 
this su~~&,rap~ffi.£§Ounty may seek injunctive relief and/or damages, 
and costs, mcludmgl{tQ!Oeys' fees. 

Easementi4Except ~tpressly stated herein, all easements identified on 
the attac..ed plat are frlr] nformational purposes only, and no new easements are 
intended~ r.ranan,te~ ereby.

~? 
IN WITNESS WHEJWOF, the County ofChampaign has executed this Declaration 
this day of 2017. 

THE COUNTY OF CHAMPAIGN 

By: _____________ 

C. Pius Weibel, Chair 

Champaign County Board 


' .1 6· 

5. No e 
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• • • 

MINUTES of a special public meeting of the County Board of 
The County of Champaign, Illinois, held in the Lyle Shields 
Meeting Room, Brookens Administration Center, 1776 East 
Washington Street, Urbana, Illinois, in said County at 6:00 o'clock 
P.M., on the 9th day ofJanuary, 2018. 

The Chairman called the meeting to order and directed the County Clerk to call the roll. 

Upon the roll being called, C. Pius Weibel, the Chairman, and the following County 

Board Members at said location answered present: ---------------­

The following County Board Members were absent from the meeting:_______ 

The Chairman announced that in view of the financial condition of the County and in 

particular, the Champaign County Nursing Home, the County would need to sell tax anticipation 

warrants and the County Board would consider the adoption of a resolution authorizing the 

issuance and the sale ofsaid warrants to Hickory Point Bank and Trust, Champaign, Illinois. 

Whereupon County Board Member--------- presented and the County 

Clerk read by title a resolution as follows, a copy of which was provided to each County Board 

Member prior to said meeting and to everyone in attendance at said meeting who requested a 

copy: 

law resolution 4838-6685-3458 v.6 
2258275 
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RESOLUTION No. 10187 

RESOLUTION authorizing the issuance of $1,076,760 Taxable 2017 
Nursing Home Purposes Tax Anticipation Warrants in anticipation 
of the collection of truces levied for the year 2017, by the County 
Board of The County of Champaign, Illinois, for Nursing Home 
Fund purposes, and the sale of said warrants to Hickory Point Bank 
and Trust. 

* * * 

WHEREAS, there is insufficient money in the treasury of The County of Champaign, 
Illinois (the "County"), to defray the necessary expenses of the County and specifically, the 
County Nursing Home; and 

WHEREAS, the County Board (the "Board") of the County deems it advisable, necessary 
and for the best interests of the County that funds be provided to meet the necessary expenses of 
the County and for that purpose, warrants be issued and drawn against and in anticipation of the 
collection of the taxes heretofore levied for Nursing Home Fund purposes by the County for the 
year 2017; and 

WHEREAS, the Warrants and Jurors Certificates Act of the State of lllinois, as amended, 
authorizes the Board to issue such warrants up to the extent of 85% of the total amount of the 
truces so levied, less actual collections thereof: 

Now, THEREFORE, Be It and It Is Hereby Resolved by the County Board ofThe County of 
Champaign, Illinois, as follows: 

Section 1. Incorporation ofPreambles. The Board hereby finds that all of the recitals 
contained in the preambles to this Resolution are full, true and correct and does incorporate them 
into this Resolution by this reference. 

Section 2. Definitions. For all purposes of this Resolution, except as otherwise 
expressly provided or unless the context otherwise requires, the terms defined in this Section 
shall have the meanings set forth below, and sh!111 include the plural as well as the singular. 

"Act" shall mean, collectively, the Warrants and Jurors Certificates Act of the State of 
lllinois, as amended, the Counties Code of the State of Illinois, as amended, and the Local 
Government Debt Reform Act ofthe State of Illinois, as amended. 

"Board" shall mean the County Board of the County. 

"Chairman" shall mean the Chairman of the Board. 

"County Clerk" shall mean the County Clerk of the County. 
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Resolution No. 10187 

"County" shall mean The County ofChampaign, Illinois. 

"Resolution" shall mean this Resolution as adopted by the Board. 

"Treasurer" shall mean the County Treasurer. 

"Warrant Register" shall mean the books of the County kept by the Warrant Registrar to 
evidence the registration and transfer ofthe Warrants. 

"Warrant Registrar" shall mean the Treasurer or a duly designated successor thereto. 

"Warrants" shall mean the tax anticipation warrants of the County authorized to be 
issued under this Resolution. 

Section 3. Authorization. Tax anticipation warrants of the County are hereby 
authorized to be issued, sold and delivered, pursuant to the provisions of the Act, to defray the 
necessary expenses of the County incurred for Nursing Home Fund purposes and drawn against 
and in anticipation of the collection of the taxes levied for the year 2017 for such purposes. The 
Warrants shall each be designated "Taxable 2017 Nursing Home Purposes Tax Anticipation 
Warrant"; shall be dated the date of their delivery and shall also bear the date of authentication; 
and shall become due September 28, 2018. The Warrants shall be in fully registered form and 
shall be of the denomination of $1 each or authorized integral multiples thereof. The Warrants 
shall bear numbers assigned for {i) order of issuance and {ii) warrant registration. Each Warrant, 
upon initial issuance, shall be assigned an order-of-issuance number, from 01-1 and upwards, 
with each $1 portion of a Warrant bearing an assigned order-of-issuance number. In addition, 
each Warrant upon initial issuance or upon transfer or exchange shall bear a registration number 
for each such Warrant authenticated. The Warrants shall bear interest at the rate of 2.10% per 
annum, and shall be for the purpose, shall bear the registration number and shall be in the 
aggregate principal amount as follows: 

REGISTRATION AGGREGATE PRINCIPAL 

PURPOSE NUMBER AMOUNT 

Nursing Home NH-1 $1,076,760 

The Warrants shall be in substantially the form attached hereto as Exhibit A. 

Section 4. Interest,· Payment Provisions. Each Warrant shall bear interest, payable 
only out of the taxes against which such Warrant is drawn, at the rate aforesaid {computed upon 
the basis of a 360-day year of twelve 30-day months) from the date thereof until paid, such 
interest being payable on the date of maturity of the Warrants. The principal of and interest on 
the Warrants shall be payable upon presentation in lawful money ofthe United States ofAmerica 
at the office of the Warrant Registrar in Urbana, Illinois. The Warrants shall be payable solely 
from such tax against which they are issued, which are hereby assigned and pledged to the 
payment of such Warrants. Such tax, when collected, shall be set apart and held for the payment 
of such Warrants. The Warrants shall show upon the face thereof the particular fund for which 

-2­
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Resolution No. 10187 

they are issued, that they are payable in the numerical order of their issuance and that any 
Warrant shall be received by any collector of taxes in payment of the tax against which it is 
issued and the particular fund for which it is issued. 

Section 4. Redemption. The Warrants shall be subject to redemption prior to maturity 
at the option of the County as a whole, c;>r in part in integral multiples of $1 as selected by the 
Warrant Registrar, on May 1, 2018, and on any date thereafter, at the redemption price of par 
plus accrued interest to the redemption date. 

Section 5. Redemption Procedure. The County shall, at least five (5) days prior to the 
redemption date (unless a shorter time period shall be satisfactory to the Warrant Registrar) 
notify the Warrant Registrar of such redemption date. Unless waived by any holder of Warrants 
to be redeemed, notice of the call for any such redemption shall be given by the Warrant 
Registrar on behalf of the County by mailing by first class mail, emailing or faxing the 
redemption notice at least five (5) days prior to the date fixed for redemption to the registered 
owner of the Warrant or Warrants to be redeemed at the address shown on the Warrant Register 
or at such other address as is furnished in writing by such registered owner to the Warrant 
Registrar. 

Prior to any redemption date, the County shall deposit with the Warrant Registrar an 
amount of money sufficient to pay the redemption price of all the Warrants or portions of 
Warrants which are to be redeemed on that date. 

Notice of redemption having been given as aforesaid, the Warrants or portions of 
Warrants so to be redeemed shall, on the redemption date, become due and payable at the 
redemption price therein specified, and from and after such date (unless the County shall default 
in the payment of the redemption price) such Warrants or portions of Warrants shall cease to bear 
interest. Upon surrender of such Warrants for redemption in accordance with said notice, such 
Bonds shall be paid by the Warrant Registrar at the redemption price. Installments of interest 
due on or prior to the redemption date shall be payable as herein provided for payment of 
interest. Upon surrender for any partial redemption of any Warrant, there shall be prepared for 
the registered holder a new Warrant or Warrants in the amount ofthe unpaid principal. 

If any Warrant or portion of Warrant called for redemption shall not be so paid upon 
surrender thereof for redemption, the principal shall, until paid, bear interest from the redemption 
date at the rate borne by the Warrant or portion of Warrant so called for redemption. All 
Warrants which have been redeemed shall be cancelh::d and destroyed by the Warrant Registrar 
and shall not be reissued. 

Section 6. Execution. The Warrants shall be signed by the manual or facsimile 
signatures of the Chairman and County Clerk and shall be registered, numbered, and 
countersigned by the manual or facsimile signature of the Treasurer, as they shall determine. In 
case any officer whose signature shall appear on any Warrant shall cease to be such officer before 
the delivery of such Warrant, such signature shall nevertheless be valid and sufficient for all 
purposes, the same as ifsuch officer had ~emained in office until delivery. 
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Resolution No. 10187 

All Warrants shall have thereon a certificate of authentication duly executed by the 
Warrant Registrar as authenticating agent of the County and showing the date of authentication. 
No Warrant shall be valid or obligatory for any purpose or be entitled to any security or benefit 
under this Resolution unless and until such certificate of authentication shall have been duly 
executed by the Warrant Registrar by manual signature, and such certificate of authentication 
upon any such Warrant shall be conclusive evidence that such Warrant has been authenticated 
and delivered under this Resolution. 

Section 7. Registration of Warrants; Persons Treated as Owners. The County shall 
cause the Warrant Register to be kept at the office of the Warrant Registrar, which is hereby 
constituted and appointed the registrar of the County for the Warrants. The County is authorized 
to prepare, and the County or the Warrant Registrar or an agent of either shall keep custody of, 
multiple Warrant blanks for use in the transfer and exchange ofWarrants. 

Upon surrender for transfer of any Warrant at the office of the Warrant Registrar duly 
endorsed by, or accompanied by a written instrument or instruments of transfer in form 
satisfactory to the Warrant Registrar and duly executed by; the registered owner or his or her 
attorney duly authorized in writing, the County shall execute and the Warrant Registrar shall 
authenticate, date and deliver in the name of the transferee or transferees a new fully registered 
Warrant or Warrants ofauthorized denominations, for the same purposes and for a like aggregate 
principal amount and having assigned to such Warrant or Warrants the same order-of-issuance 
numbers (the "01-1," and so on), one for each $1 portion, assigned as requested by the initial 
registered owner or, if no request is made, by the Warrant Registrar, and subject only to the 
requirement that Warrants of a denomination greater than $1 must bear consecutive order-of­
issuance numbers. A new registration number shall be assigned to each such Warrant. Any fully 
registered Warrant or Warrants may be exchanged at said office of the Warrant Registrar for a 
like aggregate principal amount of Warrant or Warrants for the same purposes and of other 
authorized denominations. The execution by the County of any fully registered Warrant shall 
constitute full and due authorization of such Warrant, and the Warrant Registrar shall thereby be 
authorized to authenticate, date and deliver .such Warrant; provided, however, the principal 
amount of outstanding Warrants authenticated by the Warrant Registrar for each purpose shall 
not exceed the authorized principal amount of Warrants for such purpose. 

The person in whose name any Warrant shall be registered shall be deemed and regarded 
as the absolute owner thereof for all purposes, and payment of the principal of or interest on any 
Warrant shall be made only to or upon the order of the registered owner thereof or his legal 
representative. All such payments shall be valid and effectual to satisfy and discharge the 
liability upon such Warrant to the extent of the sum or sums so paid. 

No service charge shall be made for any transfer or exchange of Warrants, but the County 
or the Warrant Registrar may require payment of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in connection with any transfer or exchange of 
Warrants, except in the case of the issuance ofa Warrant or Warrants for the unredeemed portion 
ofa Warrant surrendered for redemption. 
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Resolution No. 10187 

The Warrant Registrar shall not be required to transfer or exchange any Warrant during 
the period beginning at the close ofbusiness fifteen (15) days next preceding the maturity date of 
the Warrant, and ending on the maturity date of the.Warrant, nor to transfer or exchange any 
Warrant after notice calling such· Warrant for redemption has been mailed, nor during a period of 
five (5) days next preceding mailing ofa notice ofredemption ofany Warrants. 

Section 8. Sale of Warrants. The Warrants shall be executed by the officials of the 
County, as hereinabove provided, as soon as may be after this Resolution becomes effective, and 
shall be deposited with the Treasurer and, after due authentication by the Warrant Registrar, shall 
be delivered by said Treasurer to the purchaser thereof, namely, Hickory Point Bank and Trust, 
Champaign, Illinois (the "Purchaser"), . upon receipt of the purchase price for the Warrants, 
being par. The contract for the sale of the Warrants (the "Purchase Contract") is hereby 
determined to be in the best interests of the County and no person holding any office of the 
County, either by election or appointment, is in any manner financially interested directly in his 
or her own name or indirectly in the name of any other person, association, trust, or corporation, 
in the Purchase Contract. 

The officers of the Board and the County are hereby authorized to take any action as may 
be required on the part of the County to consummate the transactions contemplated by the 
Purchase Contract, this Resolution and the Warrants. . 

Section 9. Use ofProceeds,· Property Tax Extension Limitation Law. The proceeds of 
the Warrants shall be used to provide funds for the payment of necessary expenses incurred for 
Nursing Home Fund purposes, and it is hereby certified that the Warrants constitute the only 
series of warrants or notes issued to provide funds for the payment of necessary expenses for 
such purposes for the year 2017 by the County pursuant to the provisions of the Act. 

The County acknowledges that it is subject to the requirements of the Property Tax 
Extension Limitation Law ofthe State ofIllinois, as amended (the "Tax Limitation Law"). If the 
County Clerk is required to reduce the County's aggregate extension (as defined in the Tax 
Limitation Law) for the year 2017 in accordance with the Tax Limitation Law, the County agrees 
that, in accordance with the Tax Limitation Law, it will direct the County Clerk to not reduce the 
2017 extension for the Nursing Home Fund below the amount n~cessary to pay the principal of 
and interest on the Warrants. 

Section 10. Tax Matters. The County hereby covenants that it will not take any action, 
omit to take any action or permit the taking or omission of any action within its control 
(including, without limitation, making or permitting any use of the proceeds of the Warrants) if 
taking, permitting or omitting to take such action would cause the interest on the Warrants not to 
be included in the gross income ofthe recipients thereof for federal income tax purposes. 

. Section 11. List of Warran/holders. The Warrant Registrar shall maintain a list of the 
names and addresses of the holders ofall Warrants and upon any transfer shall add the name and 
address of the new Warrant holder and eliminate the name and address of the transferor 
Warrantholder. · 

·S­
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Resolution No. 10187 

Section 12. Duties of Warrant Registrar. The Warrant Registrar shall agree to the 
obligations and duties as follows: 

(a} to act as warrant registrar, authenticating agent, paying agent and transfer 
agent as provided herein; 

(b) to maintain a list of Warrantholders as set forth herein and to furnish such 
list to the County upon request, but otherwise to keep such list confidential; 

(c) to give notice ofredemption ofthe Warrants as provided herein; 

(d) to cancel and destroy Warrants which have been paid at maturity or upon 
earlier redemption or submitted for exchange or transfer; 

(e) to furnish the County a certificate of destruction with respect to the 
Warrants cancelled and destroyed; and 

(f) to furnish the County an audit confirmation of Warrants paid, Warrants 
outstanding and payments made with respect to interest on the Warrants. 

Section 13. Further Acts. All acts and doings of the officials ofthe County which are in 
conformity with the purposes and intent of this Resolution are hereby in all respects ratified, 
approved, and confirmed. 

Section 14. Severability. The provisions of this Resolution are hereby declared to be 
severable; and if any section, phrase, or provision shall for any reason be declared to be invalid, 
such declaration shall not affect the validity of the remainder of the sections, phrases, or 
provisions. 

Section 15. Repealer. All resolutions or parts thereof in conflict herewith be and the 
same are hereby repealed, and this Resolution shall be in full force and effect forthwith upon its 
adoption. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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Resolution No. 10187 

Section 16. Effective Date. This· Resolution shail be in full force and effect immediately 
upon its passage. 

Adopted January 9, 2018. 

C. Pius Weibel, Chair, County Board 

Attest: 

Gordy Hulten, County Clerk 
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EXHIBIT A 


REGISTERED 
NUMBER NH-I 

UNITED STATES OF AMERICA 
STATE OF ILLINOIS 

THE COUNTY OF CHAMPAIGN 
TAXABLE 2017 NURSING HOME PURPOSES 

TAX ANTICIPATION WARRANT 

REGISTERED 
Sl,076,760 

Sec Reverse Side for 
Addilional Provisions 

ORDER-OF-ISSUANCE NUMBERS O1-1 through 
01-1,076,760 

Interest Rate:: 2.10% Maturity Date:; September 28, 2018 Dared Date: Janumy 2S, 2018 

Regislercd Owner: Hickory Poinl Bank and Trust 

Principal Amount One Million Seventy-Six Thousand Seven Hundred Si"ty Dollars 

KNOW ALL PERSONS BY THESE PRESENTS, thal The County ofChampaign, Illinois (the "County''), hereby acknowledges itself to owe and for 
value received, promises 10 pay solely from the funds hereinafter described to the Registered Owner identified above, or registered assigns as hereinafter 
provided, on the Maturily Date identified above, the Principal Amount idcnlilicd above and lo pay interesl (computed on the basis of a 360-day year of 
IWclvc: 30-day months) on such Principal Amount from lhc Dared Date hereof at the lnlerest Rate per annum set forth above on the Maturity Date hereof. 
and until said Principal Amount is paid. The principal of and interest on this Warrant arc payable upon prescntntion in lawful money ofthe Uniled Slates of 
America at the office ofthe County Treasurer, Urbana, Illinois, as warrant registrar and paying agent (the "Warralll Registrar"). 

Reference is hereby made to the further provisions of this W11m111t set forth on the reverse hereof, and such further provisions shall for all 
purposes have the same effect as ifset forth at this place. 

It is hereby certified and rcciled that all conditions, acts, and things required by law lo C11ist or to be done precedenl to and in the issuance of this 
Wamm1, did exisl. have happened, been done and pcrfonned in regular and due fonn and time as required by law; that the total principal omounl of the 
warrants issued for the p11)ment of e,cpcnscs for nursing home purposes for the year 2017, including the issue ofwhich this Warrant is one, docs not exceed 
eighty.five per ccnl (85%) of the laX levied for said purposes for the year 2017~and thal the total omounl of state aid anlicipation ccrtificalcs, general 
obligation notes and rax onticipotion warrants ofany kind of the County, issued under any of the laws of the Stale of Illinois applicable thc:rclo, including 
lhe Acl. outslanding for the fiscal year in which lhis Warran! is issued does nol exceed 8S% ofthe tucs levied for lhe year 2017. 

This Warrant shall not be valid or become obligatory for any purpose until the certificate ofauthentication hereon shall have been signed by the 
Warrant Registrar. · 

IN WITNESS WHEREOF, The County ofChampaign. Illinois, by ilS County BoDld, has caused this Warrant to be signed by the manuol or duly 
authorized facsimile signalurcs of the Chainnan or said Board and the Counly Clerk and to be registc:rcd, numbc:rcd, and counrersigned by the manual or 
duly authori1.ed facsimile signalure ofthe County Treasurer, and has caused the seal ofthe County 10 be affixed hereto or printed hereon, all as of the Dared 
Date identified above. 

[SEAL] 

Registered, Numbered, and Countersigned: 

' 
County Treasurer 

Date or Authenlication: ----------' 20__ 

CERTIFICATE 

OF 


AUTHENTICATION 


This Warrant is one of the Warrants described in the within 
mentioned Resolution and is one of the Taxable 2017 Nursing 
Home Purposes Tax Anticipation Warrants of The: County of 
Champaign, Illinois. 

Chainnan, Counly Board 

County Clerk 

Warrant Registrar and Paying Agent; 

County Treasurer, 

The County ofChampaign, Illinois 


COUNTY TREASl,IRER.115 Wananl Registrar 
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Resolution No. 10187 
THE COUNTY OF CHAl\1PAIGN, ILLINOIS 


TAXABLE 2017 NURSING HOME PllRPOSES 

TAX ANTICIPATION WARRANT 


This Warrant is issued pursuant to the Warronl and Jurors Certificale Act of the Slate of Illinois. 115 amended, and the Local Government Debt 
Refonn Act of the State of Illinois, as amended (lhe "Act"). to provide funds for the payment of necessary expenses or the County for nursing home 
purposes. and is authorized by a resolution duly adopted by the County Board of the County (the "Resolution"}, and now in full force and effect. This 
Warranl is payable in the numerical order of its issuance solely from the tax against which it is issued and shall be received by any collector of taxes in 
payment of the tax ngainst which it is issued. 

The Warrants are subject to redemption prior to maturity at the option of the County as a whole, or in part in integral multiples of$I os selected 
by the WarranI Registrar, on May I. 2018, and on any date thereafter, at the redemption price ofpar plus accrued inleresl IO the redcmplion dale. 

Notice of any such rcdemplion shall be sent not less than five (5) days prior to the date li"ed for redemption to the registered owner ofeach 
Warrant 10 be redeemed at the address shown on the registration books of the County maintained by the Warrant Registrar or at such other address as is 
furnished in writing by such registered owner 10 the Warrant Registrar. When so called for redemption, this Warrant will cease to bear interest on the 
specified redemption date, provided funds for redemption are on deposit at the place ofpayment at that time, and shall not be deemed to be outstanding. 

This Warrant is transferable by the Registered Owner hereof in person or by his or her attorney duly authorized in writing at the office of the 
Wammt Registrar in Urbana. Illinois, but only in the manner, subject 10 the limitations and upon payment of the charges provided in the authorizing 
Resolution, and upon surrender and cancellotion of this Warrant. Upon such transfer a new Warrant or Warrants ofoulhorizcd denominations and for lhe 
same purposes and aggregalc principal amount will be issued to the transferee in e,ichange therefor. 

The Warrants ore issued in fully registered form of the denomination of SJ each or authorized integral multiples thereof. This Warrant may be 
exchanged ot the office of the Warrant Registrar for o like aggregate principal amount of other authorized denominations, upon the tcnns set forth in the 
Resolution. The Warrant Registrar shall not be required 10 transfer or e"changc any Warrant during the period beginning at the close of business on the 
I5th day preceding any interest payment dale on such Worrant and ending al the opening of business on such inlerest payment date, nor to transfer or 
exchange any Warrant ofter nolice calling such Warrant for redemption has been moiled, nor during a period of five (S) days next preceding mailing of a 
notice of redemption ofany Warrants. 

The County and 1he Warrant Registrar may deem and treat the Registered Owner ben:oras the absolute owner hereoffor the purpose ofreceiving 
payment of or on account of principal hereof and interest due hereon and for oil other purposes, and neither the County nor the Warrant Registrar shall be 
affected by any notice lo the contrary. 

AsSICNJIIENT 

FOR VALUE RECEIVED, the: undersigned sells, assigns and transfers unto 

(Name and Address ofAssignee) 

the within Warrant and docs hereby irrevocably constilute and appoint 

osattorney lo transfer the sold W ormnt on the books kept for registration thereof with full power ofsubstilution in lhc premises. 

Dated: -------------- ­

Signature guaranteed: --------------- ­

NOTICE; 	 The signature to lhis assignment must correspond with the name ofthe Registered Owner 115 it appears upon the face ofthe within Warrant in 
every particular, without alteration or enlargement or any change whatever. 
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County Board Member--------- moved and County Board Member 

---------- seconded the motion that said resolution as presented and read by 

title be adopted. 

After a full discussion thereof, the Chairman directed that the roll be called for a vote 

upon the motion to adopt said resolution. 

Upon the roll being called, the following County Board Members voted A YE: ____ 

The following County Board Members voted NAY: _____________ 

Whereupon the Chairman declared the motion carried and said resolution adopted, 

approved and signed the same in open meeting and directed the County Clerk to record the same 

in the records of the County Board ofThe County of Champaign, Illinois, which was done. 

Other business not pertinent to the adoption of said resolution was duly transacted at the 

meeting. 

Upon motion duly made, seconded and carried, the meeting was adjourned. 

County Clerk and ex-officio 
Clerk ofthe County Board of 
The County ofChampaign, Illinois 
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STATE OF ILLINOIS )

) ss 
COUNTY OF CHAMPAIGN ) 

CERTIFICATION OF RESOLUTION AND MINUTES 

I, the undersigned, do hereby certify that I am the duly qualified and acting County Clerk 
of The County of Champaign, Illinois (the "County"), and that as such official I am the keeper of 
the records and files of the County Board thereof (the "Board"). 

I do further certify that the foregoing is a full, true and complete transcript ofthat portion 
of the minutes of the meeting of the Board held on the 9th day of January, 2018, insofar as same 
relates to the adoption of Resolution No. entitled: 

RESOLUTION authorizing the issuance of $1,076,760 Taxable 2017 
Nursing Home Purposes Tax Anticipation Warrants in anticipation 
of the collection of taxes levied for the year 2017, by the County 
Board of The County of Champaign, Illinois, for Nursing Home 
Fund purposes, and the sale ofsaid warrants to Hickory Point Bank 
and Trust. 

a true, correct and complete copy of which said resolution as adopted at said meeting appears in 
the foregoing transcript of the minutes ofsaid meeting. 

I do further certify that the deliberations of the County Board on the adoption of said 
ordinance were conducted openly, that the vote on the adoption of said ordinance was taken 
openly, that said meeting was held at a specified time and place convenient to the public, that 
notice of said meeting was duly given to all of the news media requesting such notice, that an 
agenda for said meeting was posted at the location where said meeting was held and at the 
principal office of the County Board at least 96 hours in advance of the holding of said meeting, 
that at least one copy of said agenda was continuously available for public review during the 
entire 96~hour period preceding said meeting, that a true, correct and complete copy of said 
agenda as so posted is attached hereto as Exhibit A, that said meeting was called and held in strict 
compliance with the provisions of the Open Meetings Act of the State of Illinois, as amended, 
and with the provisions of the Counties Code of the State of Illinois, as amended, and that the 
County Board has complied with all of the provisions of said Act and said Code and with all of 
the procedural rules of the County Board. 
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Resolution No. 10187 

IN WITNESS WHEREOF, I hereunto affix my official signature and seal of the County, this 
9th day ofJanuary, 2018. 

County Clerk, County Board, 

The County ofChampaign, Illinois 


(SEAL) 

-2· 
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RESOLUTION No. 10188 

RESOLUTION AUTHORIZING RENEWAL OF LOAN RESOLUTIONS NUMBERED 9892 AND 10097 
FROM THE CHAMPAIGN COUNTY GENERAL CORPORATE FUND TO THE NURSING HOME FUND 

WHEREAS, the Champaign County Board authorized a short-term loan for a period ending no 
later than December 31, 2017 from the General Corporate Fund to the Nursing Home Fund in 
the amount of $250,000 on March 14, 2017, Resolution #9892, for the purpose of fulfilling 
employee payroll and vendor account obligations; and 

WHEREAS, distribution of $250,000 was made, and the outstanding balance of the loan is 
$250,000; and 

WHEREAS, the Champaign County Board authorized a short-term loan from the General 
Corporate Fund to the Nursing Home Fund in the amount of $250,000 on August 24, 2017, 
Resolution #10097, for the purpose of fulfilling employee payroll and vendor account 
obligations; and 

WHEREAS, distribution of $250,000 was made, and the outstanding balance of the loan is 
$250,000; and 

WHEREAS, the Nursing Home Fund requires renewal of the outstanding balance of the loans 
from the General Corporate Fund in the total amount of $500,000 for a period no later than 
December 31, 2018; and 

WHEREAS, the General Corporate Fund has access to reserves to renew these loans. 

NOW, THEREFORE, BE IT RESOLVED that the Champaign County Board approves renewal of the 
outstanding balance of the aforementioned loans from the General Corporate Fund to the 
Nursing Home Fund in the total amount of $500,000 with repayment of the loans to be made 

no later than December 31, 2018; and 

BE IT FURTHER RESOLVED That the County Auditor and County Treasurer are hereby authorized 
and requested to document the renewal of said loans. 

PRESENTED, ADOPTED, APPROVED, AND RECORDED this 9th day ofJanuary 2018. 

C. Pius Weibel, Chair 
Champaign County Board 

ATIEST: 

Gordy Hulten, Count Clerk and Ex-Officio 
Clerk of the Champaign County Board 

94


	SPECIAL MEETING OF THE CHAMPAIGN COUNTY BOARD AGENDA
	RESOLUTION NO. 2018-1
	RFP 2018-001
	ASSET PURCHASE AGREEMENT
	OPERATIONS TRANSFER AGREEMENT

	RESOLUTION NO. 2018-3
	RESOLUTION NO. 10139
	RESOLUTION No. 10187
	RESOLUTION No. 10188



