
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

) Chapter 11 
In re: )  

) Case No. 19-16708 
Clare Oaks, )  

) Hon. Donald R. Cassling 
Debtor. )  

) 
)  

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND ORDER 
CONFIRMING FIRST AMENDED PLAN OF REORGANIZATION UNDER CHAPTER 
11 OF THE BANKRUPTCY CODE FILED BY BONDHOLDERS LAPIS ADVISERS, LP 

AND AMUNDI PIONEER ASSET MANAGEMENT, INC. DATED AUGUST 14, 2020 

This matter coming before the Court on the First Amended Plan of Reorganization Under 

Chapter 11 of the Bankruptcy Code Filed by Bondholders Lapis Advisers, LP and Amundi Pioneer 

Asset Management, Inc., Dated August 14, 2020 [Docket No. 564] (as further modified, amended, 

and/or supplemented from time to time, the “Plan”), a copy of which is annexed hereto as Exhibit 

A (this “Confirmation Order”1).  In Support of the Plan, Lapis Advisers, LP and Amundi Pioneer 

Asset Management, Inc. (together, the “Plan Sponsors”) having: 

i. filed, Motion of Lapis Advisers, LP and Amundi Pioneer Asset Management, Inc. 
for Entry of an Order (I) Approving First Amended Disclosure Statement, (II) 
Approving Solicitation Materials and Procedures for Distribution Thereof, (III) 
Fixing Voting Record Date and Distribution Record Date, (IV) Approving Forms 
of Ballots and Establishing Procedures for Voting on First Amended Plan, (V)) 
Scheduling Hearing and Establishing Notice and Objection Procedures in 
Respect of Confirmation of Plan, and (VI) Granting Related Relief [Dkt. No. 
365]; 

ii. filed, First Amended Disclosure Statement for the First Amended Plan of 
Reorganization Under Chapter 11 of the Bankruptcy Code filed by Bondholders 
Lapis Advisers, LP and Amundi Pioneer Asset Management, Inc. [Docket No. 
565] (the “Disclosure Statement”); 

1 Unless otherwise noted, capitalized terms used but not defined herein shall have the meanings ascribed to them in 
the Plan.  The rules of interpretation set forth in the Plan shall apply to this Confirmation Order. 
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iii. obtained approval, on August 19, 2020, of the Disclosure Statement by that 
certain Order (I) Approving First Amended Disclosure Statement, (II) Approving 
Solicitation Materials and Procedures for Distribution Thereof, (III) Fixing 
Voting Record Date and Distribution Record Date, (IV) Approving Forms of 
Ballots and Establishing Procedures for Voting on First Amended Plan, (V)) 
Scheduling Hearing and Establishing Notice and Objection Procedures in 
Respect of Confirmation of Plan, and (VI) Granting Related Relief [Docket No. 
576] (the “Solicitation Procedures Order”), approving, among other things, 
solicitation procedures (the “Solicitation Procedures”) and certain solicitation 
materials including notices, Ballots and Master Ballots (collectively, the 
“Solicitation Package”) for soliciting votes with respect to the Plan; 

iv. obtained approval for the Voting Agent, on or before August 24, 2020, to 
distribute the Solicitation Packages consistent with the Bankruptcy Code, the 
Bankruptcy Rules, and the Solicitation Procedures Order, as evidenced by the 
Affidavit of Service of Solicitation Materials, filed on September 23, 2020 
[Docket No. 609] (the “Stretto Solicitation Declaration”); 

v. obtained approval for the Voting Agent to cause the publication, on or before 
August 26, 2020, of the Confirmation Hearing notice (the “Publication Notice”) 
in The Chicago Tribune as evidenced by the Certificate of Publication [Docket 
No. 586], filed on August 25, 2020 (the “Publication Declaration”); 

vi. filed, on September 14, 2020, the Notice of Filing First Plan Supplement in 
Support of the First Amended Plan [Docket No. 595] (as amended and 
supplemented from time to time, including in that Notice of Filing First Amended 
Plan Supplement in Support of the First Amended Plan [Docket No. 596], the 
“First Plan Supplement”); 

vii. filed, on September 25, 2020, the Notice of Filing Second Plan Supplement in 
Support of the First Amended Plan [Docket No. 619] (as amended and 
supplemented from time to time, the “Second Plan Supplement”); 

viii. caused to be filed, on September 23, 2020, the Certificate of Stretto Regarding 
Tabulation of Votes in Connection with the First Amended Plan of 
Reorganization Under Chapter 11 of the Bankruptcy Code of Clare Oaks, 
detailing the Plan voting results with respect to all Classes of Claims [Docket No. 
613 (the “Ballot Report”); 

ix. filed as part of the Second Plan Supplement, on September 25, 2020, the 
Declaration of Brian E. Dowd in Support of Confirmation of the First Amended 
Plan of Reorganization Under Chapter 11 of the Bankruptcy Code Filed by 
Bondholders Lapis Advisers, LP and Amundi Pioneer Asset Management, Inc., 
Dated August 14, 2020 [Docket No. 618] (the “Dowd Declaration”); 

x. filed, on September 25, 2020, the Declaration of Basia Terrell in Support of 
Confirmation of the First Amended Plan of Reorganization Under Chapter 11 of 
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the Bankruptcy Code Filed by Bondholders Lapis Advisers, LP and Amundi 
Pioneer Asset Management, Inc., Dated August 14, 2020 [Docket No. 617] (the 
“Terrell Declaration”); 

xi. filed, on September 25, 2020, the Plan Sponsors’ (I) Memorandum of Law in 
Support of Confirmation of the First Amended Plan of Reorganization Under 
Chapter 11 of the Bankruptcy Code Filed by Bondholders Lapis Advisers, LP and 
Amundi Pioneer Asset Management, Inc., Dated August 14, 2020, and (II) 
Omnibus Response to Objections [Docket No. 620] (the “Confirmation Brief”);  

xii. filed, on September 28, 2020, the [Proposed] Findings of Fact, Conclusions of 
Law, and Order Confirming First Amended Plan of Reorganization Under 
Chapter 11 of the Bankruptcy Code Filed by Bondholders Lapis Advisers, LP and 
Amundi Pioneer Asset Management, Inc., Dated August 14, 2020 [Docket No. 
628]; and 

xiii. filed, on September 28, 2020, the Notice of Filing Third Plan Supplement in 
Support of the First Amended Plan [Docket No. 619]. 

This Court having conducted the Confirmation Hearing on September 29, 2020; and 

the Court having reviewed and considered the Ballot Report, the Confirmation Brief, the 

Dowd Declaration, and the Terrell Declaration; the Court having overruled any and all 

objections remaining at the Confirmation Hearing, and all statements and reservations of rights 

not consensually resolved or withdrawn unless otherwise indicated; the evidence and testimony 

presented at the Confirmation Hearing, exhibits, records, and any remaining objections and 

arguments of counsel presented at the Confirmation Hearing; and taken judicial notice of the 

papers and pleadings filed in the Chapter 11 Case. 

NOW, THEREFORE, it appearing to the Court that notice of the Confirmation Hearing 

and the opportunity for any party in interest to object to Confirmation have been adequate and 

appropriate as to all Entities affected or to be affected by the Plan and the transactions 

contemplated thereby, and the legal and factual bases set forth in the documents filed in support 

of Confirmation and presented at the Confirmation Hearing establish just cause for the relief 
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granted herein; and after due deliberation thereon and good cause appearing therefore, the Court 

hereby makes and issues the following findings of fact, conclusions of law, and orders:

FINDINGS OF FACT AND CONCLUSIONS OF LAW 

THE COURT HEREBY FINDS AND DETERMINES THAT: 

I. Findings and Conclusions 

A. The findings and conclusions set forth herein and on the record of the Confirmation 

Hearing constitute the Bankruptcy Court’s findings of fact and conclusions of law pursuant to Rule 

52 of the Federal Rules of Civil Procedure, as made applicable herein by Bankruptcy Rules 7052 

and 9014.  To the extent any of the following findings of fact constitute conclusions of law, they 

are adopted as such.  To the extent any of the following conclusions of law constitute findings of 

fact, they are adopted as such. 

II. Jurisdiction and Venue 

B. Venue is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409.  This is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2).  The Court has subject matter jurisdiction over 

this matter pursuant to 28 U.S.C. § 1334 and has exclusive jurisdiction to determine whether the 

Plan complies with the applicable provisions of the Bankruptcy Code and should be confirmed. 

III. Commencement of the Chapter 11 Case 

C. On June 11, 2019 (the “Petition Date”), Clare Oaks (the “Debtor”) commenced this 

Chapter 11 Case by filing a voluntary petition for relief under chapter 11 of title 11 of the United 

States Code (the “Bankruptcy Code”).  The Debtor has operated its business and managed its 

property as a Debtor in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  

No trustee or examiner has been appointed in the Chapter 11 Case.  The Debtor was and is qualified 

to be a Debtor under section 109 of the Bankruptcy Code. 
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IV. Modifications to the Plan 

D. Any modifications to the Plan described or set forth herein constitute technical 

changes or changes with respect to particular Claims by agreement with Holders of such Claims, 

and do not materially or adversely affect or change the treatment of any Claims or Interests.  

Pursuant to Bankruptcy Rule 3019, these modifications do not require additional disclosure under 

section 1125 of the Bankruptcy Code or the resolicitation of votes under section 1126 of the 

Bankruptcy Code, nor do they require that the Holders of Claims or Interests be afforded an 

opportunity to change previously cast acceptances or rejections of the Plan. 

V. Judicial Notice 

E. The Court takes judicial notice of (and deems admitted into evidence for 

Confirmation of the Plan) the docket of the Chapter 11 Case, including all pleadings and other 

documents on file, all orders entered, all hearing transcripts, and all evidence and arguments made, 

proffered, or adduced at the hearings held before this Court during the pendency of the Chapter 11 

Case.  Any resolutions of objections to Confirmation explained on the record at the Confirmation 

Hearing are hereby incorporated by reference.  All unresolved objections, statements, and 

reservations of rights are overruled on the merits. 

VI. Notices 

F. As evidenced by the Stretto Solicitation Declaration and the Publication 

Declaration, due, timely, proper, and adequate notice of the Plan, Disclosure Statement, and the 

Confirmation Hearing, together with the Voting Deadline and Plan Objection Deadline, has been 

provided to: (i) counsel for Clare Oaks: David E. Gordon, Esq., Polsinelli PC, 1201 West Peach 

Street NW, Suite 1100, Atlanta, GA 20209,  dgordon@polsinelli.com;  (ii) counsel for the Official 

Committee of Unsecured Creditors of Clare Oaks: Eric Walker, Esq., Perkins Coie LLP, 131 S. 

Dearborn Street, Suite 1700, Chicago, IL 60603-5559, ewalker@perkinscoie.com; (iii) counsel for 
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Landlord, Oksana Koltko Rosaluk, Esq., DLA Piper LLP, 444 West Lake Street, Suite 900, 

Chicago, IL 60606, oksana.koltko@us.dlapiper.com; (iv) the Office of the United States Trustee, 

219 S. Dearborn St., Room 873, Chicago, IL 60604, Attn: Jeffrey Snell, Esq.; (v) all entities that 

are party to executory contracts and unexpired leases with the Debtor; (vi) all known creditors of 

the Debtor, (vii) all entities that are party to litigation with the Debtor, if any; (viii) all current and 

former employees, directors, and officers (to the extent that contact information for former 

employees, directors, and officers is available in the Debtor’s records); (ix) all regulatory 

authorities that regulate the Debtor’s businesses; (x) the office of the Attorney General for the 

State of Illinois; (xi) all taxing authorities for the jurisdictions in which the Debtor maintain(ed) or 

conduct(ed) business; and (xii) all parties who filed a request for service of notices under 

Bankruptcy Rule 2002 on or before the entry of this Order.  Further, the Publication Notice was 

published in the Chicago Tribune on August 24, 2020 in accordance with the Solicitation 

Procedures Order and Bankruptcy Rule 2002(l).  Such notice was adequate and sufficient based 

upon the facts and circumstances of this Chapter 11 Case and pursuant to section 1128 of the 

Bankruptcy Code, Bankruptcy Rules 2002 and 3020, and other applicable law and rules, and no 

other or further notice is or shall be required. 

COMPLIANCE WITH THE SOLICITATION PROCEDURES ORDER AND THE 
BANKRUPTCY CODE 

VII. Adequacy of Solicitation 

G. Votes for acceptance or rejection of the Plan were solicited in good faith and in 

compliance with sections 1125 and 1126 of the Bankruptcy Code, Bankruptcy Rules 3017 and 

3018, the Disclosure Statement, the Solicitation Procedures Order, all other applicable provisions 

of the Bankruptcy Code, and all other applicable rules, laws, and regulations.  Specifically, the 

Solicitation Package approved by the Court in the Solicitation Procedures Order (including the 
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Disclosure Statement, the Plan, the appropriate Ballots or the Master Ballot, and the related 

notices) were transmitted to and served on all Holders of Claims in Classes that were entitled to 

vote on the Plan and relevant portions of the Solicitation Package were transmitted to and served 

on other parties in interest in the Chapter 11 Case.  Transmittal and service was adequate and 

sufficient, and no further notice is necessary or required or shall be required.  Additionally, Holders 

of Claims and Interests and other potential parties in interest that were not entitled to vote on the 

Plan were provided with non-voting materials approved by the Court (including the Confirmation 

Hearing notice) in accordance with the Solicitation Procedures Order.  All procedures used to 

distribute the Solicitation Package to Holders of Claims were fair and conducted in accordance 

with the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and all other applicable rules, 

laws, and regulations. 

VIII. Good Faith Solicitation 

H. Based on the record before the Bankruptcy Court in this Chapter 11 Case, the Plan 

Sponsors and their successors, predecessors, partners, representatives, control persons, members, 

officers, directors, employees, agents and their respective attorneys and other advisors (i) have 

acted in “good faith” within the meaning of section 1125(e) of the Bankruptcy Code in compliance 

with the applicable provisions of the Bankruptcy Code, Bankruptcy Rules, the Local Rules, and 

any applicable non-bankruptcy law, rule, or regulation governing the adequacy of disclosure in 

connection with all their respective activities relating to the solicitation of votes on the Plan and 

their participation in the activities described in section 1125 of the Bankruptcy Code, and (ii) shall 

be deemed to have participated in good faith and in compliance with the applicable provisions of 

the Bankruptcy Code in the offer and issuance of any securities under the Plan and, therefore, are 

not, and on account of any such offer, issuance, and solicitation will not be, liable at any time for 

the violation of any applicable law, rule or regulation governing the solicitation of acceptances or 
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rejections of the Plan or the offer and issuance of the securities under the Plan, and are entitled to 

the protections afforded by section 1125(e) of the Bankruptcy Code and, to the extent such parties 

are listed therein, the exculpation provisions set forth in Article IX of the Plan. 

IX. Plan Supplements 

I. On September 14, 2020 the Plan Sponsors filed the First Plan Supplement.  Copies 

of such documents were served on all necessary parties and posted at the Voting Agent’s 

authorized website, pursuant to and under the Solicitation Procedures Order. On September 16, 

2020 the Plan Sponsors filed an amended First Plan Supplement to attach a missing exhibit to the 

supplement.  Copies of all such documents were served on all necessary parties and posted at the 

Voting Agent’s authorized website, pursuant to and under the Solicitation Procedures Order.  The 

First Plan Supplement complies with the terms of the Plan, and the filing and notice of such 

document was good and proper in accordance with the Bankruptcy Code, the Bankruptcy Rules, 

and the Solicitation Procedures Order, and no other or further notice is or shall be required. 

J. On September 25, 2020, the Plan Sponsors filed the Second Plan Supplement. 

Copies of such documents were served on all necessary parties and posted on the Voting Agent’s 

authorized website.  The Second Plan Supplement complies with the terms of the Plan, and the 

filing and notice of such document was good and proper in accordance with the Bankruptcy Code, 

the Bankruptcy Rules, and the Solicitation Procedures Order, and no other or further notice is or 

shall be required 

X. Ballot Report 

K. On September 23, 2020, the Voting Agent filed the Ballot Report with the Court.  

All procedures used to tabulate the Ballots and Master Ballots were fair and conducted in 

accordance with the Solicitation Procedures Order, the Bankruptcy Code, the Bankruptcy Rules, 

the Local Rules, and all other applicable rules, laws, and regulations. 
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L. As set forth in the Plan and Disclosure Statement, only Holders of Claims in Class 

1, Class 3, Class 4, Class 5, Class 6 and Class 7 are eligible to vote on the Plan pursuant to the 

Solicitation Procedures Order.  Holders of Claims in Class 2 are Unimpaired and, thus, 

conclusively deemed to accept the Plan.  Holders of Claims in Class 8 and Interests in Class 9 are 

Impaired and will not receive a Distribution under the Plan and, thus, conclusively deemed to reject 

the Plan (the “Deemed Rejecting Class”).  As evidenced by the Ballot Report, Holders of Claims 

in each of the following Classes are impaired, eligible to vote on the Plan, and voted to accept the 

Plan (collectively, the “Impaired Accepting Classes”): 

Class Claims 
% of Voting Creditors 

Accepting 
% of Claim Amount 

Accepting 

1 
Senior 
Bond Claims 90.3% 99.50% 

3 

IL Residents – 
Rejected Modified 
Residency 
Agreement 

NO PLAN VOTES 
100% of IL Residents 

accepted Modified 
Residency Agreements 

NO PLAN VOTES 
100% of IL Residents 

accepted Modified 
Residency Agreements 

4 
Health Center 
Residents Claims 

100% 100%

5 
Former Non-SSJ 
Resident Claims 

100% 100%

6 
Former SSJ Resident 
Claims 

100% 100%

7 
General Unsecured 
Claims 

100% 100%

M. Based on the foregoing, at least one Impaired Class of Claims has voted to accept 

the Plan in accordance with the requirements of sections 1124 and 1126 of the Bankruptcy Code. 

XI. Bankruptcy Rule 3016 

N. The Plan is dated and identifies the Entity submitting and filing it, thereby 

satisfying Bankruptcy Rule 3016(a).  The filing of the Disclosure Statement satisfies Bankruptcy 

Rule 3016(b).  The releases and injunctions under the Plan are described in specific and 

conspicuous language that satisfies Bankruptcy Rule 3016(c). 
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XII. Burden of Proof 

O. The Plan Sponsors, as the proponent of the Plan, (a) have met the burden of proving 

the requisite elements of section 1129(a) and 1129(b) of the Bankruptcy Code by the applicable 

evidentiary standard for Confirmation, and (b) have proven the elements of section 1129(a) and 

1129(b) of the Bankruptcy Code by a preponderance of the evidence. 

COMPLIANCE WITH THE REQUIREMENTS OF SECTION 1129 OF THE 
BANKRUPTCY CODE 

XIII. Plan Compliance with the Bankruptcy Code 11 U.S.C. § 1129(a)(1) 

P. The Plan complies with all applicable provisions of the Bankruptcy Code as 

required by section 1129(a)(1) of the Bankruptcy Code, including sections 1122 and 1123 of the 

Bankruptcy Code, as follows: 

(i) Proper Classification (11 U.S.C. §§ 1122, 1123(a)(1)).  The classification 

of Claims and Interests under the Plan is proper under the Bankruptcy Code.  Pursuant to sections 

1122(a) and 1123(a)(1) of the Bankruptcy Code, Article III of the Plan provides for the separate 

classification of Claims and Interests into nine (9) Classes, based on differences in the legal nature 

or priority of such Claims and Interests.  Valid business, factual, and legal reasons exist for the 

separate classification of the various Classes of Claims and Interests created under the Plan.  

Further, the classifications were not done for any improper purpose and the creation of such 

Classes does not discriminate unfairly between or among Holders of Claims or Interests. In 

accordance with section 1122(a) of the Bankruptcy Code, each Class of Claims and Interests 

contains only Claims or Interests that are substantially similar to the other Claims or Interests 

within that Class.  Additionally, Article II of the Plan specifies that Administrative Claims, 

Professional Fee Claims and Priority Claims are Unimpaired, however, these Claims are not 

classified under the Plan (collectively, the “Unclassified Claims”) pursuant to section 1123(a)(1) 
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of the Bankruptcy Code. Accordingly, the requirements of sections 1122(a), 1122(b), and 

1123(a)(1) of the Bankruptcy Code are satisfied.

(ii) Unimpaired Classes Specified (11 U.S.C. § 1123(a)(2)).  Article III of the 

Plan specifies that Claims in Class 2 are Unimpaired under the Plan. Accordingly, the requirements 

of section 1123(a)(2) of the Bankruptcy Code are satisfied.

(iii) Specified Treatment of Impaired Classes (11 U.S.C. § 1123(a)(3)).  

Article III of the Plan specifies the treatment of each Impaired Class and Interests under the Plan, 

including Class 1, Class 3, Class 4, Class 5, Class 6, Class 7, Class 8, and Class 9.  Accordingly, 

the requirements of section 1123(a)(3) of the Bankruptcy Code are satisfied.

(iv) No Discrimination (11 U.S.C. § 1123(a)(4)).  In accordance with section 

1123(a)(4) of the Bankruptcy Code, Article III of the Plan provides for the same treatment of each 

Claim or Interest in a particular Class, as the case may be, unless the Holder of a particular Claim 

or Interest has agreed to a less favorable treatment with respect to such Claim or Interest.  

Accordingly, the requirements of section 1123(a)(4) of the Bankruptcy Code are satisfied.

(v) Implementation of the Plan (11 U.S.C. § 1123(a)(5)).  Pursuant to section 

1123(a)(5) of the Bankruptcy Code, Article IV of the Plan and various other provisions of the Plan 

including the Restructuring Term Sheet at Exhibit A thereto, specifically provide, in sufficient 

detail, adequate, and proper means for the implementation of the Plan, including, among other 

things:  (a) the funding of the Plan; (b) the restructuring of the existing Senior Bond Claims under 

the 2020 Bond Document, including the issuance of Series 2020A Bonds as new financing debt 

under the 2020 Bond Documents; (c) the entry into the agreement with the New Manager, and (d) 

the amendments to the articles of incorporation, bylaws and general authority for all corporate 
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action necessary to effectuate the Plan.  Accordingly, the requirements of section 1123(a)(5) of the 

Bankruptcy Code are satisfied.

(vi) Non-Voting Equity Securities/Allocation of Voting Power (11 U.S.C. 

§ 1123(a)(6)).  Section 1123(a)(6) of the Bankruptcy Code is inapplicable to this Chapter 11 Case 

because, among other things, the Debtor is a not for profit enterprise with no equity securities.

(vii) Designation of Directors and Officers (11 U.S.C. § 1123(a)(7).  The Plan 

complies with section 1123(a)(7) of the Bankruptcy Code, regarding the selection of new directors 

and officers of the Reorganized Debtor under the Plan and any successor to such directors and 

officers, because the selection of directors and officers has been accomplished in a fair and 

reasonable manner, consistent with public policy and the amendments to the corporate governance 

documents as set forth in the Plan Supplements.  Accordingly, the requirements of section 

1123(a)(7) of the Bankruptcy Code have been satisfied.

(viii) Earnings from Personal Services (11 U.S.C. § 1123(a)(8)).  Section 

1123(a)(8) of the Bankruptcy Code applies only to individual debtors and is not applicable to this 

Chapter 11 Case.

(ix) Discretionary and Additional Plan Provisions (11 U.S.C. § 1123(b)).  

The Plan contains various provisions that may be construed as discretionary but are not required 

for confirmation under the Bankruptcy Code.  As set forth below, such discretionary provisions 

comply with section 1123(b) of the Bankruptcy Code and are not inconsistent with the applicable 

provisions of the Bankruptcy Code.  As a result, the requirements of section 1123(b) of the 

Bankruptcy Code are satisfied.

(x) Unimpaired Claims and Assumed Contracts (11 U.S. C. § 1123(b)(2)).  

Pursuant to section 1123(b)(1) and (b)(2) of the Bankruptcy Code, respectively, Article III of the 
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Plan impairs or leaves unimpaired, as the case may be, each Class 2 Claim.  Further, Article VII 

of the Plan provides for the assumption or rejection of executory contracts and unexpired leases of 

the Debtor not previously assumed, assumed and assigned, or rejected pursuant to section 365 of 

the Bankruptcy Code and applicable orders of the Court.  Each of the IL Residents have agreed to 

accept Modified Residency Agreements.  Pursuant to Article VII(A)(1), on the Effective Date, the 

Reorganized Debtor shall be deemed to have assumed all Modified Residency Agreements.

(xi) Preservation of Claims and Causes of Action  (11 U.S. C. § 1123(b)(3)).  

The Plan provides for the retention of Causes of Action not expressly settled or released under the 

Plan.  Thus, the Plan satisfies the requirements of section 1123(b)(3) of the Bankruptcy Code.

(xii) Modification of Rights (11 U.S.C. § 1123(b)(5)).  As permitted by section 

1123(b)(5) of the Bankruptcy Code, the Plan modifies the rights of Holders of Claims and Interests 

in Class 1, Class 3, Class 4, Class 5, Class 6, Class 7, Class 8, and Class 9.  The Plan leaves 

unaffected the rights of Holders of Claims in Class 2.

(xiii) Discharge, Releases, and Injunctions under the Plan (11 U.S.C. § 

1123(b)(6)).

Q. Releases.  The release provisions described in Article IX of the Plan (the 

“Releases”) are essential to the Plan and represent a valid exercise of business judgment.  The 

Releases are:  (i) in exchange for good and valuable consideration provided by the Releasees; (ii) 

a good faith settlement and compromise of the Causes of Action released by the Releasees; (iii) in 

the best interests of the Debtor, the Plan Sponsors, and all Holders of Claims and Interests; (iv) 

fair, equitable, and reasonable; (v) given and made after due notice and opportunity for hearing; 

and (vi) a bar against the Debtor or any Holder of a Claim or Interest that would have been legally 
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entitled to assert any Cause of Action on behalf of the Debtor or the estate from asserting any 

Cause of Action released pursuant to the Releases against any of the Releasees. 

R. The third party Releases provide for the release of the Releasees by Holders of 

Claims that voted in favor of the Plan (which by definition, do not include Holders of Claims and 

Interests who are not entitled to vote in favor of or against the Plan).  The Ballots for Holders of 

Class 1, Class 3, Class 4, Class 5, Class 6 and Class 7 explicitly state “If You Vote to Accept the 

Plan, You are Automatically Deemed to Consent to the Plan’s Third-Party Release Provisions.” 

Holders of Claims and Interests voting to accept the Plan were given due and adequate notice that 

they would be granting such Releases by acting in such a manner. Thus, a vote to accept the Plan 

constitutes an acceptance and assent to the Releases in favor of the Releasees as set forth in Article 

IX of the Plan. 

S. Exculpation.  The exculpation provisions set forth in Article IX of the Plan are 

essential to the Plan.  The record in this Chapter 11 Case fully supports the exculpation provisions 

set forth in Article IX of the Plan and the exculpation provisions are appropriately tailored to 

protect the Exculpated Parties from inappropriate litigation. 

T. Injunction.  The injunction provisions set forth in Article IX of the Plan are essential 

to the Plan and are necessary to preserve and enforce the Releases and the exculpation provisions 

in Article IX of the Plan, and are narrowly tailored to achieve that purpose. 

U. The Releases, exculpation and injunction provisions set forth in the Plan:  (i) are 

within the jurisdiction of the Court under 28 U.S.C. § 1334(a), 1334(b), and 1334(d); (ii) are 

essential to implementing the Plan pursuant to section 1123(a)(6) of the Bankruptcy Code; (iii) 

are integral elements of the transactions incorporated into the Plan; (iv) confer material benefits 

on, and are in the best interests of, the Debtor, its Estate, and Holders of Claims; (v) are 
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important to the overall objectives of the Plan to finally resolve all Claims among or against the 

parties in interest in the Chapter 11 Case with respect to the Debtor; and (vi) are consistent with 

sections 105, 1123, and 1129 of the Bankruptcy Code and other applicable law, including other 

applicable provisions of the Bankruptcy Code.  The record of the Confirmation Hearing and the 

Chapter 11 Case is sufficient to support the Releases and the exculpation and injunction 

provisions contained in Article IX of the Plan. 

XIV. Compliance with the Bankruptcy Code (11 U.S.C. § 1129(a)(2)). 

V. The Plan Sponsors, as the proponent of the Plan, have complied with all applicable 

provisions of the Bankruptcy Code as required by section 1129(a)(2) of the Bankruptcy Code, 

including sections 1122, 1123, 1124, 1125, 1126, and 1128 of the Bankruptcy Code and 

Bankruptcy Rules 2002, 3017, 3018, and 3019. 

W. Neither the Plan Sponsors nor their respective present and former members, 

officers, directors, employees, representatives, advisors, attorneys, professionals, affiliates, and 

agents solicited the acceptance or rejection of the Plan by any Holders of Claims or Interests prior 

to the approval and transmission of the Disclosure Statement.  Votes to accept or reject the Plan 

were solicited by the Plan Sponsors and their respective agents after the Court approved the 

adequacy of the Disclosure Statement pursuant to section 1125(a) of the Bankruptcy Code. 

Accordingly, the requirements of section 1129(a)(2) of the Bankruptcy Code are satisfied. 

XV. Plan Proposed in Good Faith (11 U.S.C. § 1129(a)(3)). 

X. The Plan Sponsors have proposed the Plan in good faith and not by any means 

forbidden by law.  In determining that the Plan has been proposed in good faith, the Court has 

examined the totality of the circumstances surrounding the filing of the Chapter 11 Case, the Plan 

itself, and the process leading to its formulation.  The Plan Sponsors’ good faith is evident from 

the facts and records of the Chapter 11 Case, the Disclosure Statement and the hearing thereon, 
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the Confirmation Brief, the Dowd Declaration and the Terrell Declaration, the record of the 

Confirmation Hearing, and all other proceedings held in the Chapter 11 Case.  The Plan is the 

product of comprehensive, arm’s-length negotiations between the Plan Sponsors, the Debtor, and 

the Committee.  The Plan itself and the process leading to its formulation provide independent 

evidence of the Plan Sponsors’ good faith, and that the Plan serves the public interest and assures 

fair treatment of Holders of Claims and Interests.  The Plan was proposed with the legitimate 

purpose of maximizing the value of the Debtor’s assets and recoveries to Holders of Claims.  

Further, the Plan’s exculpation, release, and injunction provisions are consistent with sections 105, 

1122, 1123(b)(3)(A), 1123(b)(6), 1129, and 1142 of the Bankruptcy Code and applicable case law 

in the Seventh Circuit, have been negotiated in good faith and at arm’s-length, are integral to the 

Plan, and supported by valuable consideration.  Accordingly, the requirements of section 

1129(a)(3) of the Bankruptcy Code are satisfied. 

XVI. Payment for Services or Costs and Expenses (11 U.S.C. § 1129(a)(4)). 

Y. Any payments made or promised by the Debtor for services or for costs and 

expenses incurred in connection with this Chapter 11 Case, or in connection with the Plan and 

incident to this Chapter 11 Case, have been approved by, or are subject to approval of, the 

Bankruptcy Court as reasonable.  Accordingly, the Plan satisfies the requirements of section 

1129(a)(4) of the Bankruptcy Code. 

XVII. Disclosure of Identity of Proposed Individuals to Serve as Directors and Officers of 
the Reorganized Debtor (11 U.S.C. § 1129(a)(5)). 

Z. The Plan Supplements provide the necessary disclosure of the identity and 

affiliations of the individuals proposed to serve, upon the occurrence of the Effective Date of the 

Plan, as a director or officer of the Debtor, including the appointment to, or continuance in, such 

office of such individual, is consistent with the interests of creditors and with public policy.  
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Further, the Plan Supplements provide the necessary disclosure of any insider that will be 

employed or retained by the Reorganized Debtor, and the nature of any compensation for such 

insider. 

XVIII. No Rate Changes (11 U.S.C. § 1129(a)(6)). 

AA. The Plan does not provide for any rate changes over which a governmental 

regulatory commission has jurisdiction.  Accordingly, section 1129(a)(6) of the Bankruptcy Code 

is not applicable to this Chapter 11 Case. 

XIX. Best Interest of Creditors (11 U.S.C. § 1129(a)(7)). 

BB. Each Holder of an Impaired Claim or Interest (i) has accepted the Plan, (ii) will 

receive or retain under the Plan on account of such Claim or Interest property of a value, as of the 

Effective Date, that is not less than the amount that such Holder would receive or retain if the 

Debtor were liquidated under chapter 7 of the Bankruptcy Code on the Effective Date, or (iii) has 

agreed to receive less favorable treatment.  Therefore, the Plan satisfies the requirements of section 

1129(a)(7) of the Bankruptcy Code. 

XX. Conclusive Presumption of Acceptance by Unimpaired Classes; Acceptance of the 
Plan by Each Impaired Class (11 U.S.C. § 1129(a)(8)). 

AA. Class 2 is an Unimpaired class and is conclusively presumed to have accepted the 

Plan under section 1126(f) of the Bankruptcy Code.  As set forth in the Ballot Report, the Impaired 

Accepting Classes (i.e., Class 1, Class 3, Class 4, Class 5, Class 6, and Class 7) have voted to 

accept the Plan. Class 8 and Class 9 are Impaired under the Plan and are deemed to have rejected 

the Plan pursuant to section 1126(g) of the Bankruptcy Code.  As set forth herein, and pursuant to 

section 1129(b)(1) of the Bankruptcy Code, the Plan may be confirmed notwithstanding the fact 

that the Class 8 and Class 9 are Impaired under the Plan and are deemed to have rejected the Plan.  

As a result, the requirements of section 1129(b) of the Bankruptcy Code are satisfied. 
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XXI. Treatment of Administrative Expense and Priority Claims (11 U.S.C. § 1129(a)(9)). 

BB. The Plan provides for treatment of Administrative Expense Claims, Professional 

Fee Claims, and Priority Claims in the manner required by section 1129(a)(9) of the Bankruptcy 

Code.  Accordingly, the requirements of section 1129(a)(9) of the Bankruptcy Code are satisfied. 

XXII. Acceptance by at Least One Impaired Class (11 U.S.C. § 1129(a)(10)). 

CC. As set forth in the Ballot Report, each of the Impaired Accepting Classes have voted 

to accept the Plan.  As such, there is at least one class of Claims that is Impaired under the Plan 

that has accepted the Plan (without including any acceptance of the Plan by any insider), thus 

satisfying section 1129(a)(10) of the Bankruptcy Code in all respects. 

XXIII. Feasibility of the Plan (11 U.S.C. § 1129(a)(11)). 

DD. The Plan meets the feasibility requirement set forth in section 1129(a)(11) of the 

Bankruptcy Code.  The evidence proffered or adduced at or prior to the Confirmation Hearing or 

in the Dowd Declaration and/or Terrell Declaration:  (i) is reasonable, persuasive, and credible; 

(ii) utilizes reasonable and appropriate methodologies and assumptions; (iii) has not been 

controverted by other evidence; (iv) establishes that the Plan is feasible; and (v) establishes that 

that there is a reasonable prospect that the Debtor will be able to meet its financial obligations 

under the Plan and that confirmation of the Plan is not likely to be followed by the liquidation or 

need for further financial reorganization of the Debtor, thereby satisfying the requirements of 

section 1129(a)(11) of the Bankruptcy Code.  Accordingly, the requirements of section 

1129(a)(11) of the Bankruptcy Code are satisfied. 

XXIV. Payment of Bankruptcy Fees (11 U.S.C. § 1129(a)(12)). 

EE. In accordance with section 1129(a)(12) of the Bankruptcy Code and Article II of 

the Plan, the Reorganized Debtor will make payment of all statutory fees payable under 28 U.S.C. 

Case 19-16708    Doc 639    Filed 09/30/20    Entered 09/30/20 12:20:22    Desc Main
Document      Page 18 of 48



19 

§ 1930 until the Chapter 11 Case is converted, dismissed, or closed, whichever occurs first.  The 

Reorganized Debtor has adequate means to pay all such fees. 

XXV. Retiree Benefits (11 U.S.C. § 1129(a)(13)). 

FF. The Debtor does not have any retiree benefit programs.  The Plan therefore satisfies 

the requirements of section 1129(a)(13) of the Bankruptcy Code. 

XXVI. No Domestic Support Obligations (11 U.S.C. § 1129(a)(14)). 

GG. The Debtor is not required by a judicial or administrative order, or by statute, to 

pay a domestic support obligation.  Accordingly, section 1129(a)(14) of the Bankruptcy Code is 

inapplicable to the Chapter 11 Case. 

XXVII. Debtor Is Not An Individual (11 U.S.C. § 1129(a)(15)). 

HH. The Debtor is not an individual.  Accordingly, section 1129(a)(15) of the 

Bankruptcy Code is inapplicable in this Chapter 11 Case. 

XXVIII. Applicable Nonbankruptcy Law Regarding Transfer (11 U.S.C. § 1129(a)(16)). 

II. The Debtor is not a moneyed, business, or commercial corporation, and 

accordingly, section 1129(a)(16) of the Bankruptcy Code is inapplicable to the Chapter 11 Case. 

XXIX. No Unfair Discrimination; Fair and Equitable (11 U.S.C. § 1129(b)). 

JJ. Based upon the evidence proffered, adduced, and presented by the Debtor at the 

Confirmation Hearing, in the Disclosure Statement, and in the Dowd Declaration and the Terrell 

Declaration, the Plan does not discriminate unfairly and is fair and equitable with respect to the 

Deemed Rejecting Class as required by sections 1129(b)(1) and (b)(2) of the Bankruptcy Code.  

No Holder of any Claim or Interest that is junior to such Class will receive or retain any property 

under the Plan on account of such junior Claim or Interest, and no Holder of a Claim in a Class 

senior to such Classes is receiving more than 100% recovery on account of its Claim.  Thus, the 
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Plan may be confirmed notwithstanding the deemed rejection of the Plan by the Deemed Rejecting 

Class. 

XXX. Principal Purpose of the Plan (11 U.S.C. § 1129(d)). 

KK. The principal purpose of the Plan is not the avoidance of taxes or the avoidance of 

the application of section 5 of the Securities Act of 1933.  Accordingly, the Plan satisfies the 

requirements of section 1129(d) of the Bankruptcy Code. 

XXXI. Good Faith 

LL. Based on the record before the Court, the Dowd Declaration and the Terrell 

Declaration, and the record of the Chapter 11 Case, the Plan Sponsors, Master Trustee, the Bond 

Trustee, the Debtor, and the Committee (and all of their respective officers, directors, members, 

partners, employees, representatives, advisors, attorneys, professionals, affiliates, and agents) (i) 

have been acting and will continue to act in good faith within the meaning of section 1125(e) in 

compliance with applicable provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local 

Rules and any applicable non-bankruptcy law, rule, or regulation governing their respective 

activities relating to the solicitation of acceptances to the Plan and their participation in the 

activities described in section 1125 of the Bankruptcy Code, and (ii) shall be deemed to have 

participated in good faith and in compliance with the applicable provisions of the Bankruptcy Code 

in the offer and issuance of any securities under the Plan, and therefore are not, and on account of 

such offer, issuance and solicitation will not be, liable at any time for the violation of any 

applicable law, rule, or regulation governing the solicitation of acceptances or rejections of the 

Plan or the offer and issuance of the securities under the Plan, and are entitled to the protections 

afforded by section 1125(e) of the Bankruptcy Code and, to the extent such parties are listed in the 

Plan, the release, exculpation and related Plan provisions set forth in Article IX of the Plan, if they 
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proceed to:  (a) consummate the Plan and the agreements, settlements, transactions, and transfers 

contemplated thereby; and (b) take the actions authorized and directed by this Confirmation Order. 

XXXII. Implementation of Other Necessary Documents and Agreements 

MM. All documents and agreements necessary to implement the Plan, including, the 

2020 Bond Documents, those other documents contained in the Plan Supplements, and all other 

relevant and necessary documents developed in connection therewith are essential elements of the 

Plan and entry into and consummation of the transactions contemplated by each such documents 

and agreements are in the best interests of the Debtor, the Estate, and Holders of Claims and 

Interests.  The Plan Sponsors, in consultation with the Debtor and New Manager, have exercised 

reasonable business judgment in determining which agreements to enter into and have provided 

sufficient and adequate notice of such documents and agreements.  The Debtor, Reorganized 

Debtor, and the Plan Sponsors, as applicable, shall be authorized to execute and deliver all 

agreements, documents, instruments, and certificates relating to such agreements and perform its 

obligations thereunder, including, without limitation, pay all fees thereunder.  The terms and 

conditions of such documents and agreements have been negotiated in good faith, at arm’s-length, 

are fair and reasonable and shall, upon completion of documentation and execution, shall be valid, 

binding, and enforceable documents and agreements not in conflict with any federal or state law. 

XXXIII. Executory Contracts and Unexpired Leases 

NN. A reasonable business judgment has been reached with respect to whether to 

assume or reject each of the Assumed Contracts as set forth in Article VII of the Plan.  Each 

assumption and rejection of an executory contract as provided in Article VII of the Plan shall be 

legal, valid, and binding upon the Reorganized Debtor and all other Debtor or non-Debtor parties 

to such Assumed Contracts, all to the same extent as if such assumption or rejection had been 
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authorized and effectuated pursuant to an appropriate order of the Court that was entered pursuant 

to section 365 of the Bankruptcy Code prior to the Confirmation Date.

OO. The Debtor has provided adequate assurance of future performance for each 

Assumed Contract that is being assumed by the Debtor pursuant to the Plan.  Further, the Debtor 

has cured or provided adequate assurance that the Debtor will cure defaults (if any) under or 

relating to each of the Assumed Contracts being assumed pursuant to the Plan.  As a result, the 

requirements of section 365 of the Bankruptcy Code are satisfied.

XXXIV. Satisfaction of Confirmation Requirements. 

A. Based upon the foregoing, the Plan satisfies the requirements for confirmation set 

forth in section 1129 of the Bankruptcy Code. 

XXXV. Conditions Precedent to Confirmation 

PP. Each of the conditions precedent to the Effective Date set forth in Article VIII of, 

or elsewhere in, the Plan, including but not limited to the issuance of the 2020 Bonds upon the 

Issuer’s board authorization, is reasonably likely to be satisfied or waived in accordance with the 

provisions of the Plan. 

XXXVI. Retention of Jurisdiction 

QQ. The Court properly may retain jurisdiction over the matters set forth in Article X 

of the Plan and other applicable provisions of the Plan. 

* * * * 

ORDER 

ACCORDINGLY, IT IS HEREBY ORDERED, ADJUDGED, DECREED, AND 
DETERMINED THAT: 

A. Order 

1. This Confirmation Order shall and does confirm the Plan. 
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B. Objections 

2. To the extent that any objections, reservations of rights, statements, or joinders to 

Confirmation have not been resolved, withdrawn, waived, or settled prior to entry of this 

Confirmation Order or otherwise resolved as stated on the record of the Confirmation Hearing, 

they are hereby overruled on the merits. 

C. Findings of Fact and Conclusions of Law 

3. The above-referenced findings of fact and conclusions of law are hereby 

incorporated by reference as though more fully set forth herein. 

D. Solicitation/Offer of New Securities 

4. The solicitation of votes on the Plan complied with the Solicitation Procedures 

Order, was appropriate and satisfactory based upon the circumstances of the Chapter 11 Case, and 

was in compliance with the provisions of the Bankruptcy Code, the Bankruptcy Rules, the Local 

Rules, and applicable nonbankruptcy law. 

5. The Plan contemplates that the Issuer will issue the 2020 Bonds in exchange for the 

2012A Bonds and 2012B Bonds.  Such solicitation and exchange by the Issuer are exempt from 

the registration requirements of the Securities Act of 1933 (as now in effect or hereafter amended) 

pursuant to section 3(a)(2) thereof and are exempt from qualification under the state securities or 

“blue sky” laws of every state.  Section 3(a)(2) exempts from registration under the Securities Act 

“any securities issued . . . by any State of the United States . . . or by any public instrumentality of 

one or more States or territories . . .” 15 U.S.C. § 77(c).  The Issuer is a public instrumentality of 

the State of Illinois. 
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E. Confirmation of the Plan 

6. The Plan and each of its provisions, terms, and conditions and all documents and 

agreements related thereto, including the 2020 Bond Documents, are approved and confirmed in 

each and every respect pursuant to section 1129 of the Bankruptcy Code. 

7. The Plan and each of its provisions, terms, and conditions, and all documents and 

agreements related thereto, once finalized and executed, including the 2020 Bond Documents, are 

incorporated by reference herein and shall when executed by the parties thereto constitute legal, 

valid, binding, and authorized obligations enforceable in accordance with their terms as of the 

Effective Date. 

8. The failure specifically to describe, include, or refer to any particular article, 

section, or provision of the Plan or any related document in this Confirmation Order shall not 

diminish or impair the effectiveness of such article, section, or provision, it being the intent of the 

Bankruptcy Court that the Plan and all related documents be approved and confirmed in their 

entirety.  The provisions of the Plan and this Confirmation Order, including the findings of fact 

and conclusions of law set forth herein, are nonseverable and mutually dependent.  

Notwithstanding the foregoing, if there is any direct conflict between the terms of the Plan and the 

terms of this Confirmation Order, the terms of this Confirmation Order shall control. 

F. Plan Classification Controlling 

9. The terms of the Plan shall solely govern the classification of Claims and Interests 

for purposes of the distributions to be made thereunder.  The classifications set forth on the Ballots 

tendered to or returned by the Holders of Claims or Interests in connection with voting on the Plan:  

(i) were set forth on the Ballots solely for purposes of voting to accept or reject the Plan; (ii) do 

not necessarily represent, and in no event shall be deemed to modify or otherwise affect, the actual 

classification of such Claims and Interests under the Plan for distribution purposes; (iii) may not 
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be relied upon by any Holder of a Claim or Interest as representing the actual classification of such 

Claim or Interest under the Plan for distribution purposes; and (iv) shall not be binding on the Plan 

Sponsors, Debtor or the Reorganized Debtor except for voting purposes. 

G. Plan Implementation 

10. In accordance with section 1142 of the Bankruptcy Code and any provisions of the 

business corporation law of any applicable jurisdiction, no further action by the Bankruptcy Court, 

the Plan Sponsors, the Debtor or Reorganized Debtor is required for the Debtor or Reorganized 

Debtor to, as of the Effective Date: (i) take any and all actions necessary or appropriate to 

implement, effectuate, and consummate the Plan, the Restructuring Term Sheet, agreement with 

the New Manager, the 2020 Bond Documents, this Confirmation Order, and the transactions 

contemplated thereby or hereby, and (ii) execute and deliver, adopt or amend, as the case may be, 

any contracts, instruments, releases, agreements, and documents necessary to implement, 

effectuate, and consummate the Plan and the 2020 Bond Documents. 

11. Except as set forth in the Plan, all actions authorized to be taken pursuant to the 

Plan including (i) the execution of and entry into the agreement with the New Manager in 

substantially the form set forth on Exhibit D to the First Plan Supplement, (ii) the appointment of 

the new Executive Director as disclosed in Paragraph 6(A) and Exhibit A to the Second Plan 

Supplement; (iii) the execution of and entry into the 2020 Bond Documents; (iv) the issuance and 

distribution of the 2020 Bonds as provided in the Plan; (v) the replacement of the current members 

of the board of directors and officers of the Debtor with the New Board and officers as set forth 

on Exhibit C to the First Plan Supplement and Exhibit A to the Second Plan Supplement, as 

amended by Paragraph 8 and Exhibit A of the Third Plan Supplement; and (vi) all other acts or 

actions contemplated or reasonably necessary or appropriate to promptly consummate the 

transactions contemplated by the Plan, shall be effective on the Effective Date pursuant to this 
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Confirmation Order, without further notice, application to or order of this Bankruptcy Court, or 

further action by the Plan Sponsors, Debtor or Reorganized Debtor. 

12. To the extent that, under applicable nonbankruptcy law, any of the foregoing 

actions would otherwise require the consent or approval of the managers or directors of the Debtor 

or Reorganized Debtor, this Confirmation Order shall, pursuant to section 1142 of the Bankruptcy 

Code, constitute such consent or approval, and such actions are deemed to have been taken by 

unanimous action of the managers and directors of the Debtor or Reorganized Debtor, as 

applicable. 

13. Cancellation of Existing Agreements.  Except (i) for purposes of  evidencing a right 

to distributions under the Plan, (ii) with respect to executory contracts or unexpired leases that 

have been assumed by the Debtor or Reorganized Debtor, or (iii) as otherwise provided under the 

Plan, on the Effective Date, all the agreements and other documents evidencing the Claims or 

rights of any Holder of a Claim against the Debtor, all lending and security agreements and 

encumbrances evidencing such Claims shall be cancelled with respect to the Debtor, but shall 

continue to govern the rights and obligations by and among third parties. 

14. Exchange of Securities and Issuance of 2020 Bonds.  On the Effective Date, or as 

soon as reasonably practicable thereafter, subject to the receipt of the consideration provided for 

in Article III(B)(1) of the Plan, the 2012A Bonds and 2012B Bonds shall be deemed automatically 

exchanged for 2020 Bonds as set forth in Article III(B)(1), Exhibit A of the Plan and the form of 

the 2020 Bond Documents filed with the Second Plan Supplement.  Subject to the exchange as set 

forth in Article III(B)(1) of the Plan and the 2020 Bond Documents, the 2012 Bonds will be 

cancelled on the Effective Date. Consistent with Article III(B)(1) of the Plan and the Restructuring 

Term Sheet, the Issuer will issue the following: 
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(i) 2020A-1 Bonds. On the Effective Date, or as soon as reasonably practicable 
thereafter, the Issuer will issue the 2020A-1 Bonds in the aggregate principal 
amount of $5,740,000 under the 2020 Bond Documents.  The Holders of the Senior 
Bond Claim shall exchange an amount of principal of their existing 2012A-1 Bonds 
equal to 100% of the principal amount outstanding on the Effective Date owed 
under the 2012A-1 Bonds.  Accrued interest on the 2012A-1 Bonds shall be paid in 
full to holders of such bonds on or about the Effective Date. 

(ii) 2020A-2 Bonds. On the Effective Date, or as soon as reasonably practicable 
thereafter, the Issuer will issue the 2020A-2 Bonds in the aggregate principal 
amount of $7,875,000 under the 2020 Bond Documents (consisting of two 
subseries of bonds, Series 2020A-2I ($2,875,000) and Series 2020A-2II 
($5,000,000)).  The Holders of the Senior Bond Claim shall exchange of the 
principal of their existing 2012A-2 Bonds outstanding on the Effective Date for 
Series 2020A-2I Bonds.  Accrued interest on the 2012A-2 Bonds shall be paid in 
full to holders of such bonds on or about the Effective Date.  Further, the Plan 
Sponsors or their respective designees will purchase equal amounts of the Series 
2020A-2II Bonds, pursuant to the terms of the 2020 Bond Documents. 

(iii) 2020A-3 Bonds. On the Effective Date, or as soon as reasonably practicable 
thereafter, the Issuer will issue the 2020A-3 Bonds in the aggregate principal 
amount of $21,385,000 under the 2020 Bond Documents.  The Holders of the 
Senior Bond Claim shall exchange 100% of the amount outstanding owed under 
the 2012B Bonds for (a) ratable shares of 100% of the principal amount of the 
2020A-3 Bonds, and (b) ratable shares of 100% of the principal amount of the 
2020B-1 Bonds, each pursuant to the terms of the 2020 Bond Documents. 

(iv) Issuance of 2020B Bonds. On the Effective Date, or as soon as reasonably 
practicable thereafter, the Issuer will issue the 2020B Bonds in the aggregate 
principal amount of $16,000,000 under the 2020 Bond Documents (consisting of 
two subseries of bonds, Series 2020B-1 ($13,500,000) and Series 2020B-2 
($2,500,000)).  As set forth in the foregoing paragraph, the Holders of the Senior 
Bond Claim shall exchange their 2012B Bonds for ratable shares of the 2020B-1 
Bonds.  The New Manager will purchase 100% of the 2020B-2 Bonds. 

15. Distribution Record Date.  The Distribution Record Date shall be two (2) Business 

Days after the Confirmation Date; provided, that the Distribution Record Date shall not apply to 

any bonds deposited with The Depository Trust Company, the Holders of which shall receive 

Distributions in accordance with the customary procedures of The Depository Trust Company. 
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16. Amended Corporate Governance Documents.  On the Effective Date, or as soon as 

reasonably practicable thereafter, the Debtor or Reorganized Debtor, as applicable, shall record 

the amended articles of incorporation referenced in the First Plan Supplement. 

17. Treatment of Entrance Fee Escrowed Funds.  Pursuant to the Order Authorizing 

Debtor to Maintain Escrow Arrangements in the Ordinary Courts and Refund Certain Resident 

Deposits (the “Escrow Order”) [Docket No. 30], entry of this Order shall constitute a Trigger Event 

(as defined in the Option Agreement).  Within two (2) days of entry of this Confirmation Order, 

the Debtor shall provide notice to each of the New Residents of the occurrence of the Trigger 

Event and the deadline by which to make a Refund Request. Accordingly, the Debtor shall disburse 

all amounts subject to the Escrow Order to the Reorganized Debtor to be used as contemplated 

under the Plan unless a New Resident (as defined in the Escrow Order) provides the Debtor with 

a written Refund Request up until twenty-eight (28) days after the entry of this Order. 

H. The Releases, Injunction and Exculpation Provisions 

18. The following releases, injunctions, exculpations, and related provisions 

substantially set forth in Article IX of the Plan are essential provisions of the Plan and are hereby 

approved and authorized in their entirety: 

(i) Releases. 

Notwithstanding anything contained in the Plan to the contrary, on the 
Effective Date and effective as of the Effective Date, the Debtor on behalf of itself 
and the Estate, for the good and valuable consideration provided by each of the 
Releasees, hereby provides a full release to the Releasees (and each such Releasee 
so released shall be deemed released by the Debtor) and their respective properties 
from any and all Causes of Action and any other debts, obligations, rights, suits, 
damages, actions, derivative claims, remedies and liabilities whatsoever, whether 
known or unknown, foreseen or unforeseen, existing as of the Effective Date, in 
law, at equity, whether for tort, contract, violations of federal or state securities 
laws, or otherwise, based in whole or in part upon any act or omission, transaction, 
or other occurrence or circumstances existing or taking place prior to or on the 
Effective Date arising from or related in any way to the Debtor, including, without 
limitation, those that the Debtor or the Reorganized Debtor would have been legally 
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entitled to assert or that any Holder of a Claim against or Interest in the Debtor or 
other Entity would have been legally entitled to assert for or on behalf of the Debtor, 
the Reorganized Debtor, or the Estate and further including those in any way related 
to the Chapter 11 Case or the Plan; provided, however, that the foregoing provisions 
shall have no effect on the liability of any Releasee that results from any act or 
omission that is determined in a Final Order to have constituted such Releasee’s 
own gross negligence or willful misconduct. 

Notwithstanding anything contained in the Plan to the contrary, on the 
Effective Date and effective as of the Effective Date, the Plan Sponsors and each 
Holder of a Claim against or Interest in the Debtor who votes in favor of the Plan, 
in consideration of the obligations provided under the Plan and for other good and 
valuable consideration provided by the Debtor and the Plan Sponsors, hereby 
provides a full release to the Releasees (and each such person or party so released 
shall be deemed released by each such Holder) and their respective properties from 
any and all Causes of Action and any other debts, obligations, rights, suits, 
damages, actions, derivative claims, remedies and liabilities whatsoever, whether 
known or unknown, foreseen or unforeseen, existing as of the Effective Date, in 
law, at equity, whether for tort, contract, violations of federal or state securities 
laws, or otherwise, based in whole or in part upon any act or omission, transaction 
or other occurrence or circumstances existing or taking place prior to or on the 
Effective Date arising from or related in any way to the Releasees, the Chapter 11 
Case or the Plan; provided, however, that the foregoing provisions shall have no 
effect on the liability of any Releasee that results from any act or omission that is 
determined in a Final Order to have constituted such Releasee’s own gross 
negligence or willful misconduct. 

(ii) Exculpation. 

Notwithstanding anything contained in the Plan to the contrary, the 
Exculpated Parties shall neither have nor incur any liability to any Entity for any 
and all claims and Causes of Action arising on or after the Petition Date, including 
any act taken or omitted to be taken in connection with, or related to, formulating, 
negotiating, preparing, disseminating, implementing, administering, confirming or 
consummating the Plan, the Disclosure Statement, or any other contract, 
instrument, release or other agreement or document created or entered into in 
connection with the Plan or any other act taken after the Petition Date or omitted to 
be taken in connection with or in contemplation of the transactions occurring in the 
Chapter 11 Case; provided, however, that the foregoing provisions shall have no 
effect on the liability of any Exculpated Party that results from any act or omission 
that is determined in a Final Order to have constituted such Exculpated Party’s own 
gross negligence or willful misconduct. 

(iii) Release and Injunction. 

Except as otherwise expressly provided for in the Plan or in obligations 
issued pursuant to the Plan from and after the Effective Date, all Entities are 
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permanently enjoined from commencing or continuing in any manner against the 
Debtor, the Reorganized Debtor, the Releasees, their successors and assigns, and 
their assets and properties, as the case may be, any suit, action or other proceeding, 
on account of or respecting any Claim, demand, liability, obligation, debt, right, 
Cause of Action, interest or remedy released or to be released, exculpated, or to be 
exculpated, pursuant to the Plan or the Confirmation Order. 

Except as otherwise expressly provided for in the Plan or in obligations 
issued pursuant to the Plan, from and after the Effective Date, all Entities shall be 
precluded from asserting against the Debtor, the Reorganized Debtor, or their 
successors and assigns and their assets and properties, any other Claims based upon 
any documents, instruments, or any act or omission, transaction or other activity of 
any kind or nature that occurred prior to the Effective Date. 

Except as otherwise expressly provided for in the Plan or in obligations 
issued pursuant to the Plan, the rights afforded in the Plan and the treatment of all 
Claims in the Plan shall be in exchange for and in complete satisfaction of Claims 
of any nature whatsoever, including any interest accrued on Claims from and after 
the Petition Date, against the Debtor, the Reorganized Debtor, or any of their assets 
or properties. On the Effective Date, all such Claims against the Debtor shall be 
satisfied and released in full. 

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR IN THE 
PLAN OR IN OBLIGATIONS ISSUED PURSUANT TO THE PLAN, ALL 
PARTIES AND ENTITIES ARE PERMANENTLY ENJOINED, ON AND 
AFTER THE EFFECTIVE DATE, ON ACCOUNT OF ANY CLAIM AGAINST 
THE DEBTOR THAT IS SATISFIED AND RELEASED HEREBY, FROM: 

COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION 
OR OTHER PROCEEDING OF ANY KIND AGAINST THE DEBTOR, THE 
REORGANIZED DEBTOR, THEIR SUCCESSORS AND ASSIGNS AND 
THEIR ASSETS AND PROPERTIES; 

ENFORCING, ATTACHING, COLLECTING OR RECOVERING BY 
ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE OR 
ORDER AGAINST THE DEBTOR, THE REORGANIZED DEBTOR, THEIR 
SUCCESSORS AND ASSIGNS AND THEIR ASSETS AND PROPERTIES; 

CREATING, PERFECTING OR ENFORCING ANY ENCUMBRANCE 
OF ANY KIND AGAINST THE DEBTOR, THE REORGANIZED DEBTOR, 
THE PROPERTY OR ESTATE OF THE DEBTOR; 

ASSERTING ANY RIGHT OF SETOFF OR SUBROGATION OF ANY 
KIND AGAINST ANY OBLIGATION DUE FROM THE DEBTOR OR 
AGAINST THE PROPERTY OR ESTATE OF THE DEBTOR OR 
REORGANIZED DEBTOR, EXCEPT TO THE EXTENT A RIGHT TO SETOFF 

Case 19-16708    Doc 639    Filed 09/30/20    Entered 09/30/20 12:20:22    Desc Main
Document      Page 30 of 48



31 

OR SUBROGATION IS ASSERTED WITH RESPECT TO A TIMELY FILED 
PROOF OF CLAIM; OR 

COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION 
OR OTHER PROCEEDING OF ANY KIND IN RESPECT OF ANY CLAIM 
AGAINST THE DEBTOR, OR REORGANIZED DEBTOR, OR CAUSE OF 
ACTION THAT IS RELEASED OR SETTLED HEREUNDER. 

I. Retention of Causes of Action/Reservation of Rights 

19. In accordance with section 1123(b) of the Bankruptcy Code but subject to the 

releases, exculpation and injunctions set forth in Article IX of the Plan, the provisions of Article 

IV(B) of the Plan are hereby approved in their entirety.  Except as otherwise provided in the Plan, 

on the Effective Date, all of the Debtor’s rights to commence and pursue, as appropriate, any and 

all Causes of Action, whether arising before or after the Petition Date, in any court or other tribunal 

in an adversary proceeding or contested matter filed in the Chapter 11 Case, will be transferred to 

the Reorganized Debtor in accordance with the Plan. 

J. Allowance and Payment of Certain Administrative, Priority and Statutory Fee 
Claims 

20. Professional Fee Claims.  All final requests for Professional Fee Claims shall be 

filed no later than thirty (30) days after the Effective Date; provided, however that any such request 

shall be in compliance with the restrictions contained in the definition of Professional Fee Claims 

in the Plan.  Any objections to final requests for payment of Claims of a Professional shall be filed 

no later than thirty (30) days after the Professional files its Professional Fee Claim.  After notice 

and a hearing in accordance with the procedures established by the Bankruptcy Code and prior 

Court orders, the Allowed amounts of such Professional Fee Claims shall be determined by the 

Court. 

21. Other Administrative Claims. Each Holder of an Allowed Administrative Claim 

shall be paid the full unpaid amount of such Allowed Administrative Claim in Cash (a) on the 
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Effective Date or as soon thereafter as is reasonably practicable or, if not then due, when such 

Allowed Administrative Claim is due or as soon thereafter as is reasonably practicable, (b) if an 

Administrative Claim is Allowed after the Effective Date, on the date such Administrative Claim 

is Allowed or as soon thereafter as is reasonably practicable or, if not then due, when such Allowed 

Administrative Claim is due, (c) at such time and upon such terms as may be agreed upon by such 

Holder and the Reorganized Debtor, or (d) at such time and upon such terms as set forth in a Final 

Order. 

22. Priority Claims. Unless otherwise agreed by a Holder of an Allowed Priority Claim, 

each Holder of an Allowed Priority Claim shall receive, in full satisfaction of its Priority Claim, 

payment in full in Cash of the Allowed amount of the Priority Claim on the later of the Effective 

Date or as soon as practicable after the date when such Claim becomes an Allowed Claim. 

23. Statutory Fees.  The Debtor and the Reorganized Debtor, as applicable, will pay 

fees payable under 28 U.S.C § 1930(a), including fees, expenses, and applicable interest payable 

to the United States Trustee, for each quarter (including any fraction thereof) until this Chapter 11 

Case is converted, dismissed, or closed, whichever occurs first. 

K. Release of Liens and Claims 

24. Except as otherwise provided in the Plan, or in any contract, instrument, release, or 

other agreement or document entered into or delivered in connection with the Plan including 

pursuant to the Restructuring Term Sheet and the 2020 Bonds, on the Effective Date and 

concurrently with the applicable distributions made pursuant to the Plan, all mortgages, deeds of 

trust, liens, or other interests against the property of the Estate will be fully released and 

compromised.  All Claims that are not expressly provided for and preserved herein shall be 

extinguished upon entry of this Confirmation Order.  Upon entry of this Confirmation Order, the 

Debtor and all property dealt with herein shall be free and clear of all such Claims, including, but 
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not limited to, liens, security interests, and any and all other encumbrances.  For the avoidance of 

doubt, the Master Trustee shall retain its security interest in and Liens on the assets of the Debtor 

as set forth under the 2020 Bond Documents and under the Plan.

L. Exemptions from Taxation 

25. Pursuant to section 1146(a) of the Bankruptcy Code, any transfer from the Debtor 

to the Reorganized Debtor or to any entity under, in contemplation of, or in connection with the 

Plan or under: (i) the issuance, distribution, transfer, or exchange of any debt, securities, or other 

interest in the Debtor or the Reorganized Debtor; (ii) the creation, modification, consolidation, or 

recording of any mortgage, deed of trust or other security interest, or the securing of additional 

indebtedness by such or other means; (iii) the making, assignment, or recording of any lease or 

sublease; or (iv) the making, delivery, or recording of any deed or other instrument of transfer 

under, in furtherance of, or in connection with, the Plan, including any deeds, assignments, or other 

instrument of transfer executed in connection with any transaction arising out of, contemplated by, 

or in any way related to the Plan, shall not be subject to any document recording tax, stamp tax, 

conveyance fee, intangibles, or similar tax, mortgage tax, real estate transfer tax, mortgage 

recording tax, Uniform Commercial Code filing or recording fee, regulatory filing or recording 

fee, or other similar tax or governmental assessment, and upon entry of this Confirmation Order, 

the appropriate state or local governmental officials or agents shall forego the collection of any 

such tax or governmental assessment and to accept for filing and recordation any of the foregoing 

instruments or other documents without the payment of any such tax or governmental assessment. 

M. Procedures for Resolving Disputed Claims 

26. After the Effective Date, except as released in the Plan or in this Confirmation 

Order, the Reorganized Debtor shall have and retain any and all rights and defenses the Debtor 

had with respect to any Claims immediately prior to the Effective Date. 
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27. Claims Administration Responsibilities.  Except as otherwise specifically provided 

in the Plan, after the Effective Date, the Reorganized Debtor shall have the authority:  (i) to file, 

withdraw, or litigate to judgment any objections to Claims; (ii) to settle or compromise any 

Disputed Claim without any further notice to or action, order, or approval by the Court; and (iii) 

to administer and adjust the Claims Register to reflect any such settlements or compromises 

without any further notice to or action, order, or approval by the Court. 

28. Adjustment to Claims Without Objection.  Any Claim that has been paid or 

satisfied, or any Claim that has been amended or superseded, may be so adjusted or disallowed at 

the request of the Reorganized Debtor without any further notice to or action, order, or approval 

of the Court. 

29. Disallowance of Claims.  Any Claim held by Entities from which property is 

recoverable under section 542, 543, 550, or 553 of the Bankruptcy Code or that is a transferee of 

a transfer avoidable under section 522(f), 522(h), 544, 545, 547, 548, 549, or 724(a) of the 

Bankruptcy Code, shall be deemed disallowed pursuant to section 502(d) of the Bankruptcy Code, 

and Holders of such Claims may not receive any distributions on account of such Claims until such 

time as such Causes of Action against that Entity have been settled or a Final Order with respect 

thereto has been entered and all sums due, if any, to the Debtor by that Entity have been turned 

over or paid to the Reorganized Debtor. 

30. Offer of Judgment.  The Reorganized Debtor is authorized to serve upon a Holder 

of a Claim an offer to allow judgment to be taken on account of such Holder’s Claim, and, pursuant 

to Bankruptcy Rules 7068 and 9014, Federal Rule of Civil Procedure 68 shall apply to such offer 

of judgment.  To the extent the Holder of a Claim must pay the costs incurred by the Reorganized 

Debtor, after the making of such offer, the Reorganized Debtor is entitled to set off such amounts 
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against the amount of any distribution to be paid to such Holder without any further notice to or 

action, order, or approval of the Court. 

N. Assumption and Rejection of Executory Contracts and Unexpired Leases 

31. Approval of Assumptions.  This Confirmation Order constitutes approval pursuant 

to sections 365 and 1123 of the Bankruptcy Code, of (i) the assumption of the Assumed Contracts, 

including the Modified Residency Agreements, identified on Exhibit B hereto, to be assumed 

under the Plan as of the Effective Date, and (ii) rejection of each of the agreement (including any 

amendments, modifications of supplements thereof) identified on Exhibit C hereto (the “Rejected 

Contracts”) to be rejected as of the Effective Date.  Except for (a) the Rejected Contracts, and (b) 

contracts or leases previously rejected pursuant to Final Order of this Court, all executory contracts 

and unexpired leases to which the Debtor is a party are hereby deemed Assumed Contracts as of 

the Effective Date. 

32. With respect to the Residency Agreements of IL Residents (including, for the 

avoidance of doubt, those entered into by and between the Debtor and the Congregation) as to 

which an election was made in Class 3 Ballots to modify the terms of such Residency Agreements 

as set forth in Article IV(B) of the Plan, the applicable Class 3 Ballot reflecting the election to 

modify the relevant Residency Agreement shall be deemed to be an amendment to the Residency 

Agreement, and together with such applicable Residency Agreement will comprise the Modified 

Residency Agreement, as referred to in the Plan.  

33. The Plan establishes that, to the extent there has been a default in any Assumed 

Contract, the amounts identified on Exhibit B hereto as “Cure Amounts” for the Assumed 

Contracts shall establish the amount the Reorganized Debtor shall compensate to cure any defaults 

on any Assumed Contract.  Further, the Reorganized Debtor has provided adequate assurance of 

future performance of each Assumed Contract. 
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34. Except as otherwise provided in the Plan or this Confirmation Order, assumption 

of any executory contract or unexpired lease pursuant to the Plan, shall result in the full, final, and 

complete release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, 

including defaults or provisions restricting the change in control of ownership interest composition 

or other bankruptcy-related defaults, arising under any assumed executory contract or unexpired 

lease at any time prior to the effective date of assumption.  Any Claim listed in the Schedules and 

any Proofs of Claim filed with respect to any Assumed Contract on or prior to the Effective Date 

shall be deemed disallowed and expunged, without further notice to or action, order, or approval 

of this Court or any other Entity; provided, however, that any Proof of Claim filed only in part 

with respect to any executory contract or unexpired lease that has been assumed on or prior to the 

Effective Date shall be deemed disallowed and expunged, without further notice to or action, order, 

or approval of this Court or any other Entity, only in such part. 

35. Notwithstanding anything herein to the contrary, the provisions of Article VII(D) 

of the Plan with respect to the Center for Medicare and Medicaid Services (“CMS”) shall apply to 

the assumption and cure of the Debtor’s Medicare provider agreement and CMS’ claims in the 

Chapter 11 Case. 

36. Notwithstanding anything to the contrary in this Confirmation Order, nothing in 

this Confirmation Order shall in any way modify, alter or supersede the previously entered order 

on June 2, 2020 by the Bankruptcy Court [Dkt. No. 379], Order Granting Debtor’s Motion to 

Assume Unexpired Ground Lease.

37. Bar Date for Rejection Damages.  Notwithstanding anything in any order 

establishing a Bar Date to the contrary, if the rejection of a Rejected Contract, including pursuant 

to Article VII of the Plan, gives rise to a Claim by the other party or parties to such contract or 
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lease, such Claim will be forever barred and will not be enforceable against the Debtor or the 

Reorganized Debtor, its successor, or its properties unless a Proof of Claim is filed and served on 

the Reorganized Debtor pursuant to the procedures specified in the notice of the Effective Date or 

an order of the Court, in each case no later than thirty (30) days after the Effective Date. 

38. Reservation of Rights With Respect to Assumed Contracts.  Nothing in this 

Confirmation Order, the Plan, or any exhibit to the Plan is intended to be or shall be construed as 

a waiver of the Debtor’s authority to assume and assign or reject an Assumed Contract prior to the 

Effective Date.  Nothing in the Plan will waive, excuse, limit, diminish, augment, or otherwise 

alter any of the defenses, Claims, Causes of Action, or other rights of the Debtor or the Reorganized 

Debtor under any executory contract or expired lease.  Nothing in the Plan will increase, augment, 

diminish or add to any of the duties, obligations, responsibilities, or liabilities of the Debtor or the 

Reorganized Debtor under any executory contract or expired lease.  If there is a dispute regarding 

whether a contract or lease is or was executory or unexpired at the time of assumption or rejection, 

then the Reorganized Debtor, will have thirty (30) days following entry of a Final Order resolving 

such dispute to amend its decision to assume or reject such contract or lease. 

39. Nothing contained in the Plan shall constitute an admission by the Debtor or the 

Reorganized Debtor that any such contract or lease is in fact an Executory Contract or that the 

Debtor or the Reorganized Debtor has any liability thereunder. 

40. In the event that the Effective Date does not occur, the Bankruptcy Court retains 

jurisdiction with respect to any request to extend the deadline for assuming or rejecting unexpired 

leases under section 365(d)(4) of the Bankruptcy Code, unless such deadline(s) have expired. 

O. Return of Deposits 

41. All utilities, including any Person who received a deposit or other form of adequate 

assurance of performance pursuant to section 366 of the Bankruptcy Code during this Chapter 11 
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Case (collectively, the “Deposits”), including, without limitation, gas, electric, telephone, trash 

and sewer services, shall return such Deposits to the Reorganized Debtor, as applicable, either by 

setoff against postpetition indebtedness or by cash refund, within thirty (30) days following the 

Effective Date.  As of the Effective Date, such utilities are not entitled to make requests for or 

receive Deposits. 

P. Immediate Binding Effect 

42. Notwithstanding Bankruptcy Rules 3020(e), 6004, or 7062 or otherwise, upon the 

occurrence of the Effective Date, the terms of the Plan shall be immediately effective and 

enforceable and deemed binding upon the Debtor, Reorganized Debtor, Plan Sponsors, the Master 

Trustee, the Bond Trustee, the Committee and any and all Holders of Claims and Interests 

(irrespective of whether the Classes of Claims and Interests are deemed to have accepted the Plan), 

all Entities that are parties to or are subject to the settlements, compromises, releases, discharges, 

and injunctions described in the Plan or herein, each Entity acquiring property under the Plan, and 

any and all non-Debtor parties to Executory Contracts and Unexpired Leases with the Debtor. 

Q. Additional Documents 

43. On or before the Effective Date, the Debtor or Plan Sponsors may file with the 

Court such agreements and other documents as may be necessary or appropriate to effectuate and 

further evidence the terms and conditions of the Plan, including any and all documents relating to 

the bond exchange under the Plan.  The Reorganized Debtor and all Holders of Claims receiving 

distributions pursuant to the Plan and all other parties in interest may, from time to time, prepare, 

execute, and deliver any agreements or documents and take any other actions as may be necessary 

or advisable to effectuate the provisions and intent of the Plan. 

R. Payment of Statutory Fees 
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44. All fees payable pursuant to section 1930 of the United States Code shall be paid 

for each quarter (including any fraction thereof) until the Chapter 11 Case is converted, dismissed, 

or closed, whichever occurs first. 

S. Dissolution of the Committee 

45. Upon the Effective Date, the Committee shall dissolve automatically, except with 

respect to the resolution of applications for Professional Fee Claims, and members thereof shall be 

released and discharged from all rights, duties, responsibilities, and liabilities arising from, or 

related to, the Chapter 11 Case and under the Bankruptcy Code. 

T. Reservation of Rights 

46. Except as expressly set forth in the Plan, the Plan shall have no force or effect unless 

the Court enters this Confirmation Order.  None of the Filing of the Plan, any statement or 

provision contained in the Plan, or the taking of any action by the Plan Sponsors with respect to 

the Plan or the Disclosure Statement shall be or shall be deemed to be an admission or waiver of 

any rights of the Plan Sponsors with respect to the Debtor, Holders of Claims or Interests prior to 

the Effective Date. 

U. Successors and Assigns 

47. The rights, benefits, and obligations of any Entity named or referred to in the Plan 

shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or 

assign, affiliate, officer, director, member, agent, representative, attorney, beneficiaries, or 

guardian, if any, of each Entity. 

V. Service of Confirmation Order 

48. In accordance with Bankruptcy Rules 2002 and 3020(c), within fourteen (14) days 

after the date of entry of this Confirmation Order, the Plan Sponsors shall cause to be served a 

Notice of Confirmation by United States mail, first class postage prepaid, by hand, or by overnight 
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courier service to all parties having been served with the Confirmation Hearing Notice; provided 

that no notice or service of any kind shall be required to be mailed or made upon any Entity to 

whom the Voting Agent mailed a Confirmation Hearing Notice, but received such notice returned 

marked “undeliverable as addressed,” “moved, left no forwarding address,” or “forwarding order 

expired,” or similar reason, unless the Voting Agent has been informed in writing by such Entity, 

or are otherwise aware, of that Entity’s new address.  Mailing of the Notice of Confirmation in the 

time and manner set forth in this Confirmation Order shall be good and sufficient notice under the 

particular circumstances and in accordance with the requirements of Bankruptcy Rules 2002 and 

3020(c), and no further notice is necessary. 

W. Notice of Effective Date 

49. The Debtor shall serve a notice of the Effective Date (the “Effective Date Notice”) 

on all Entities on whom the Debtor served the Confirmation Hearing Notice and to the Office of 

the United States Trustee for the Northern District of Illinois no later than fourteen (14) days after 

the Effective Date. 

X. Injunctions and Automatic Stay 

50. Unless otherwise provided in the Plan or herein, all injunctions or stays in effect in 

the Chapter 11 Case pursuant to section 105, 362, or 525 of the Bankruptcy Code or otherwise, or 

any order of the Court, and extant on the date of this Confirmation Order (excluding any 

injunctions or stays contained in the Plan or this Confirmation Order) shall remain in full force 

and effect until the Effective Date.  All injunctions or stays contained in the Plan or herein shall 

remain in full force and effect in accordance with its terms.  This Confirmation Order will 

permanently enjoin the commencement or prosecution by any Person, whether directly, 

derivatively or otherwise, of any Claims, Causes of Action, obligations, suits, judgments, damages, 

Case 19-16708    Doc 639    Filed 09/30/20    Entered 09/30/20 12:20:22    Desc Main
Document      Page 40 of 48



41 

demands, debts, rights, or liabilities released pursuant to the Plan except as otherwise provided in 

the Plan or Plan Supplements. 

Y. Modifications to Plan 

51. Except as otherwise specifically provided in the Plan, the Plan Sponsors reserve the 

right to modify the Plan and seek modifications consistent with the Bankruptcy Code.  Subject to 

certain restrictions and requirements set forth in section 1127 of the Bankruptcy Code and 

Bankruptcy Rule 3019 and those restrictions on modifications set forth in the Plan, the Plan 

Sponsors expressly reserve all rights to revoke or withdraw, or to alter, amend, or modify 

materially the Plan, one or more times, after confirmation, and, to the extent necessary, may initiate 

proceedings in the Court to so alter, amend, or modify the Plan, or remedy any defect or omission, 

or reconcile any inconsistencies in the Plan, the Disclosure Statement, or this Confirmation Order, 

in such matters as may be necessary to carry out the purposes and intent of the Plan. 

Z. References to Plan Provisions 

52. Captions and headings to articles of the Plan are inserted for convenience of 

reference only and are not intended to be a part of or to affect the interpretation of the Plan.  The 

failure specifically to include or to refer to any particular article, section or provision of the Plan 

or any related document in this Confirmation Order shall not diminish or impair the effectiveness 

of such article, section or provision, it being the intent of the Court that the Plan and any related 

documents be confirmed in its entirety. 

AA. Waiver or Estoppel 

53. Each Holder of a Claim shall be deemed to have waived any right to assert any 

argument, including the right to argue that its Claim should be Allowed in a certain amount, in a 

certain priority, secured or not subordinated by virtue of an agreement made with the Debtor or its 

counsel, the Plan Sponsors or their counsel, the Committee or its counsel, or any other Entity, if 
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such agreement was not disclosed in the Plan, the Disclosure Statement, or papers filed with the 

Court prior to the Confirmation Date. 

BB. Effect of Conflict with this Confirmation Order 

54. To the extent that any provision of the Disclosure Statement, the Plan (or any Plan 

Supplements, exhibits, schedules, appendices, supplements, or amendments to any of the 

foregoing) or any other order of this Court (other than this Confirmation Order), conflict with or 

are in any way inconsistent with any provision of this Confirmation Order, this Confirmation Order 

shall govern and control. 

CC. Effect of Conflict Between the Plan, the Confirmation Order or the 2020 Bonds 

55. Article IV of the Plan provides for the implementation of the Plan, including the 

issuance of 2020 Bonds.  The Second Plan Supplement filed with the Court contained certain of 

the 2020 Bond Documents in material form.  Notwithstanding anything herein to the contrary, to 

the extent that any provision of the Disclosure Statement, or Plan (or any Plan Supplements, 

exhibits, schedules, appendices, supplements, or amendments to any of the foregoing), conflict 

with or are in any way inconsistent with the 2020 Bond Documents, the 2020 Bond Documents 

shall control. 

II. Authorization to Consummate 

56. The Plan Sponsors, Debtor and Reorganized Debtor are authorized to consummate 

the Plan at any time after the entry of this Confirmation Order subject to satisfaction or waiver (by 

the required parties set forth in the Plan) of the conditions precedent to consummation set forth in 

Article VIII of the Plan. 

JJ. Effect of Non-Occurrence of Conditions to Effective Date 

57. Each of the conditions to consummation must be satisfied or duly waived pursuant 

to Article VIII of the Plan and consummation must occur prior to January 31, 2020, or waived or 

Case 19-16708    Doc 639    Filed 09/30/20    Entered 09/30/20 12:20:22    Desc Main
Document      Page 42 of 48



43 

extended by the Plan Sponsors.  If this Confirmation Order is vacated for any reason, then except 

as provided in any order of the Court vacating this Confirmation Order, the Plan will be null and 

void in all respects, including the treatment of Claims and Interests pursuant to the Plan and the 

assumptions, assumptions and assignments, or rejections of Assumed Contracts pursuant to Article 

VII of the Plan, and nothing contained in the Plan or Disclosure Statement shall (i) constitute a 

waiver or release of any Claims, Interests, or Causes of Action; (ii) prejudice in any manner the 

rights of the Plan Sponsors or any other Entity; or (iii) constitute an admission, acknowledgement, 

offer, or undertaking of any sort by the Plan Sponsors or any other Entity. 

KK. Substantial Consummation 

58. The substantial consummation of the Plan, within the meaning of section 1127 of 

the Bankruptcy Code, shall be deemed to have occurred on the Effective Date. 

LL. Retention of Jurisdiction 

59. Notwithstanding the entry of this Confirmation Order and the occurrence of the 

Effective Date, the Bankruptcy Court shall retain jurisdiction over all matters arising out of, or 

related to, the Chapter 11 Case and the Plan pursuant to sections 105(a) and 1142 of the Bankruptcy 

Code, including jurisdiction to: 

(i) allow, disallow, determine, liquidate, classify, estimate or establish the priority or 
secured or unsecured status of any Claim, including the resolution of any request 
for payment of any Administrative Claim and the resolution of any and all 
objections to the allowance or priority of Claims; 

(ii) grant or deny any applications for allowance of compensation or reimbursement of 
expenses authorized pursuant to the Bankruptcy Code or the Plan, for periods 
ending on or before the Effective Date; 

(iii) resolve any matters related to the assumption, assumption and assignment, or 
rejection of any executory contract or unexpired lease to which the Debtor or the 
Reorganized Debtor is or was a party or with respect to which the Debtor or 
Reorganized Debtor may be liable and to hear, determine and, if necessary, 
liquidate, any Claims arising therefrom, including those matters related to any 
amendment to the Plan after the Effective Date, or adding executory contracts or 
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unexpired leases to the list of executory contracts and unexpired leases to be 
assumed; 

(iv) ensure that Distributions to Holders of Allowed Claims are accomplished pursuant 
to the provisions of the Plan; 

(v) decide or resolve any motions, adversary proceedings, contested or litigated matters 
and any other matters and grant or deny any applications involving the Debtor that 
may be pending on the Effective Date or instituted by the Reorganized Debtor after 
the Effective Date, provided, however, that the Reorganized Debtor shall reserve 
the right to commence actions in all appropriate jurisdictions; 

(vi) enter such orders as may be necessary or appropriate to implement or consummate 
the provisions of the Plan and all other contracts, instruments, releases, indentures 
and other agreements or documents adopted in connection with the Plan, Plan 
Supplements or the Disclosure Statement; 

(vii) resolve any cases, controversies, suits or disputes that may arise in connection with 
the Effective Date, interpretation or enforcement of the Plan or any Entity’s 
obligations incurred in connection with the Plan; 

(viii) issue injunctions, enforce them, enter and implement other orders or take such other 
actions as may be necessary or appropriate to restrain interference by any Entity 
with the Effective Date or enforcement of the Plan, except as otherwise provided 
in the Plan; 

(ix) resolve any cases, controversies, suits or disputes with respect to the releases, 
injunction and other provisions contained in Article IX, and enter such orders as 
may be necessary or appropriate to implement or enforce all such releases, 
injunctions and other provisions; 

(x) enter and implement such orders as necessary or appropriate if the Confirmation 
Order is modified, stayed, reversed, revoked or vacated; 

(xi) resolve any other matters that may arise in connection with or relate to the Plan, the 
Disclosure Statement, the Confirmation Order or any contract, instrument, release, 
indenture or other agreement or document adopted in connection with the Plan or 
the Disclosure Statement; and 

(xii) enter an order and/or the decree contemplated in section 350 of the Bankruptcy 
Code and Bankruptcy Rule 3022 concluding the Chapter 11 Case. 
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MM. Final Confirmation Order

60. This Confirmation Order is a Final Order and the period in which an appeal must

be filed shall commence upon the entry hereof. 

Dated: ______________________________ _______________________________ 
United States Bankruptcy Judge 

September 30, 2020
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EXHIBIT A 
(First Amended Plan) 
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EXHIBIT B 
(Assumed Contracts) 
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EXHIBIT C 
(Rejected Contracts) 

103711078v.3 
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FIRST AMENDED PLAN OF REORGANIZATION UNDER CHAPTER 11 OF THE  
BANKRUPTCY CODE FILED BY LAPIS ADVISERS, LP AND  

AMUNDI PIONEER ASSET MANAGEMENT, INC., DATED AUGUST 14, 2020

Pursuant to chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., Lapis 
Advisers, LP and Amundi Pioneer Asset Management, Inc., as the majority holders of bonds 
comprising the senior secured indebtedness of the Debtor, Clare Oaks, in the above-captioned 
chapter 11 bankruptcy case, hereby propose the following plan of reorganization. 

ARTICLE I. 

DEFINED TERMS AND RULES OF INTERPRETATION 

A. Defined Terms. 

Unless context otherwise requires, the following terms shall have the following meanings 
when used in capitalized form herein: 

1. “2012 Bond Documents” means the 2012 Master Trust Indenture, the 2012 
Bond Indenture, the 2012 Loan Agreement, the 2012 Mortgage, the 2012 Option 
Agreement, and any other documents entered into in connection with the 2012 Plan. 

2. “2012 Bond Indenture” means the Bond Trust Indenture dated as of 
December 1, 2012 between the Issuer and Wells Fargo Bank, National Association, as 
predecessor in interest to the Bond Trustee. 

3. “2012 Bonds” means collectively, the 2012A Bonds, the 2012B Bonds, and 
the 2012C Bonds. 

4. “2012A Bonds” means those securities, notes or other forms of 
indebtedness issued pursuant to the 2012 Bond Documents and identified therein as the 
Series 2012A Bonds. 

5. “2012B Bonds” means those securities, notes or other forms of 
indebtedness issued pursuant to the 2012 Bond Documents and identified therein as the 
Series 2012B Bonds. 

6. “2012C Bonds” means those securities, notes or other forms of 
indebtedness issued pursuant to the 2012 Bond Documents and identified therein as the 
Series 2012C Bonds. 

7. “2012 Loan Agreement” means the Loan Agreement dated as of December 
1, 2012, between the Debtor and the Issuer. 

8. “2012 Master Trust Indenture” means the Master Trust Indenture dated as 
of December 1, 2012 between the Debtor and Wells Fargo Bank, National Association, as 
predecessor in interest to the Master Trustee. 
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9. “2012 Mortgage” means the Amended and Restated Leasehold Mortgage 
and Security Agreement dated as of December 1, 2012. 

10. “2012 Option Agreement” means that certain Option to Purchase, dated 
December 1, 2012. 

11. “2012 Plan” means the Third Amended Joint Plan of Reorganization Under 
Chapter 11 of the Bankruptcy Code, dated September 13, 2012, as confirmed by the 
Bankruptcy Court, as supplemented and amended. 

12. “2020 Bond Documents” means, collectively, the 2020 Master Trust 
Indenture, the 2020 Bond Indenture, the 2020 Loan Agreement, the 2020 Mortgage, the 
2020 Bonds and each and every loan agreement, mortgage, security agreement, document, 
agreement or instrument to be executed or delivered in connection therewith. 

13. “2020 Bond Indenture” means the Bond Indenture dated as of ______ 
between the Issuer and UMB Bank, N.A., as indenture trustee. 

14. “2020 Bond Trustee” means UMB Bank, N.A. as bond trustee under the 
2020 Bond Indenture. 

15. “2020 Bonds” means in the aggregate, those securities, notes or other forms 
of indebtedness issued pursuant to the 2020 Bond Documents, to the Holders of Claims in 
Class 1 of the Plan, as described more fully in Article III. 

16. “2020A Bonds” means those securities, notes or other forms of indebtedness 
issued pursuant to the 2020 Bond Documents and identified therein as the Series 2020A 
Bonds, including the Series 2020A-1 Taxable Bonds, the Series 2020A-2 Tax Exempt 
Bonds, and the Series 2020A-3 Tax Exempt Bonds. 

17. “2020B Bonds” means those securities, notes or other forms of indebtedness 
issued pursuant to the 2020 Bond Documents and identified therein as the Series 2020B 
Capital Appreciation Bonds. 

18. “2020 Loan Agreement” means the Loan Agreement dated as of ____ 
between the Reorganized Debtor and the Issuer. 

19. “2020 Master Trust Indenture” means the Master Trust Indenture dated as 
of ______between the Reorganized Debtor and the 2020 Master Trustee. 

20. “2020 Master Trustee” means UMB Bank, N.A., as master trustee under the 
2020 Master Trust Indenture. 

21. “2020 Mortgage” means the Leasehold Mortgage and Security Agreement 
dated as of ______. 

22. “Administrative Claim Bar Date” means the last date established by order 
of the Bankruptcy Court for a Holder of an Administrative Claim to file a request with the 
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Bankruptcy Court for payment of such Administrative Claim, which if not otherwise set 
by the Bankruptcy Court shall be the date which is thirty (30) days after the Effective Date 
for all claims arising prior to the Effective Date. 

23. “Administrative Claims” means Claims that have been timely filed before 
the Administrative Claim Bar Date (except as otherwise provided by a separate order of 
the Bankruptcy Court), for costs and expenses of administration under sections 503(b), 
507(b) or 1114(e)(2) of the Bankruptcy Code, including, without limitation: (a) the actual 
and necessary costs and expenses incurred after the Petition Date of preserving the Estate 
and operating the business of the Debtor (such as wages, salaries or commissions for 
services and payments for goods and other services and leased premises); and (b) all fees 
and charges assessed against the Estate under chapter 123 of title 28 United States Code, 
28 U.S.C. §§ 1911-1930, but excluding Professional Fee Claims. 

24. “Allowed” means, with respect to any Claim, except as otherwise provided 
herein: (a) a Claim that has been scheduled by the Debtor in its schedules of liabilities as 
other than disputed, contingent or unliquidated, unless a Proof of Claim has been timely 
filed, and as to which the Debtor or other parties-in-interest have not Filed an objection by 
the Claims Objection Bar Date; (b) a Claim that has been allowed by a Final Order; (c) a 
Claim that is allowed: (i) in any stipulation of the amount and nature of a Claim executed 
prior to the Effective Date and approved by the Bankruptcy Court; or (ii) in any stipulation 
with the Reorganized Debtor of the amount and nature of a Claim executed on or after the 
Effective Date; (d) a Claim that is Allowed pursuant to the terms hereof; or (e) a Claim as 
to which a Proof of Claim has been timely Filed and as to which no objection has been 
Filed by the Claims Objection Bar Date. 

25.  “Assumed Contract” means any executory contract or unexpired lease 
assumed by the Reorganized Debtor in accordance with Article VII. 

26.  “Avoidance Actions” means any and all avoidance, recovery, subordination 
or other actions or remedies that may be brought on behalf of the Debtor, the Reorganized 
Debtor or its Estate under the Bankruptcy Code or applicable non-bankruptcy law, 
including, without limitation, actions or remedies under sections 510, 542, 543, 544, 545, 
547, 548, 549, 550, 551, 552 and 553 of the Bankruptcy Code. 

27. “Bankruptcy Code” means title 11 of the United States Code, as now in 
effect or hereafter applicable to this Chapter 11 Case. 

28. “Bankruptcy Court” means the United States Bankruptcy Court for the 
Northern District of Illinois, having jurisdiction over the Chapter 11 Case. 

29. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as 
amended from time to time, and the local rules of the Bankruptcy Court as applicable to 
this Chapter 11 Case. 

30. “Bond Trustee” means UMB Bank, N.A., as bond trustee under the 2012 
Bond Indenture. 
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31. “Business Day” means any day, other than a Saturday, Sunday “legal 
holiday” (as that term is defined in Bankruptcy Rule 9006(a)) or a day on which banking 
institutions in the State of Illinois are authorized or obligated by law, executive order or 
governmental decree to be closed. 

32. “Bylaws” means the bylaws of the Debtor, as such may be amended from 
time to time. 

33. “Cash” means cash and cash equivalents including, without limitation, 
checks and wire transfers; provided, however, other than as set forth in the 2020 Bond 
Documents, no Distribution to be made in Cash under this Plan shall be comprised of any 
funds held by the Master Trustee or Bond Trustee under the 2012 Bond Documents. 

34. “Causes of Action” means all claims, actions, causes of action, choses in 
action, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, 
covenants, contracts, controversies, agreements, promises, variances, trespasses, damages, 
judgments, remedies, rights of set off, third-party claims, subrogation claims, contribution 
claims, reimbursement claims, indemnity claims, counterclaims and crossclaims 
(including, without limitation, all claims and any avoidance, recovery, subordination or 
other actions against insiders and/or any other Entities under the Bankruptcy Code, 
including Avoidance Actions) of the Debtor, the Debtor in Possession, the Reorganized 
Debtor and/or the Estate (including, without limitation, those actions set forth in the Plan 
Supplements) that are or may be pending on the Effective Date against any Entity, based 
in law or equity, including, without limitation, under the Bankruptcy Code, whether direct, 
indirect, derivative or otherwise and whether asserted or unasserted as of the Effective 
Date. 

35. “Chapter 11 Case” means the bankruptcy case commenced when the 
Debtor filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code on the 
Petition Date, which is being administered under case number 19-16708 in the Bankruptcy 
Court. 

36. “Claim” means a “claim” (as that term is defined in section 101(5) of the 
Bankruptcy Code) against the Debtor. 

37. “Claims Objection Bar Date” means the bar date for objecting to Claims 
against the Debtor, which shall be three (3) months after the Effective Date; provided, 
however, that the Reorganized Debtor may seek extensions of this date from the 
Bankruptcy Court for cause shown. 

38. “Claims Register” means the official register of Claims maintained by the 
Voting Agent. 

39. “Clare Oaks Campus” means the licensed life care facility comprised of 
154 residential apartments and 10 cottage units (located in 5 duplex buildings), a licensed 
assisted living facility comprised of 33 units, 16 of which are memory care units, and a 
long term care facility consisting of 120 licensed skilled nursing beds and located in 
Bartlett, Illinois and owned and operated by the Debtor. 
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40. “Class” means a category of Holders of Claims as set forth in Article III  
pursuant to section 1122(a) of the Bankruptcy Code. 

41. “Class 3 Account” has the meaning given to such term in Article III(B)(3). 

42. “Class 3 Bi-Annual Payment” has the meaning given to such term in Article 
III(B)(3). 

43. “Class 3 Payment Date” has the meaning given to such term in Article 
III(B)(3). 

44. “Class 3 Note” has the meaning given to such term in Article III(B)(3). 

45.  “Class 4 Account” has the meaning given to such term in Article III(B)(4). 

46. “Class 4 Bi-Annual Payment” has the meaning given to such term in Article 
III(B)(4). 

47. “Class 4 Payment Date” has the meaning given to such term in Article 
III(B)(4). 

48. “Class 4 Note” has the meaning given to such term in Article III(B)(4). 

49. “Class 5 Account” has the meaning given to such term in Article III(B)(5). 

50. “Class 5 Bi-Annual Payment” has the meaning given to such term in Article 
III(B)(5). 

51. “Class 5 Payment Date” has the meaning given to such term in Article 
III(B)(5). 

52. “Class 5 Note” has the meaning given to such term in Article III(B)(5). 

53. “Class 6 Account” has the meaning given to such term in Article III(B)(6). 

54. “Class 6 Bi-Annual Payment” has the meaning given to such term in Article 
III(B)(6). 

55. “Class 6 Payment Date” has the meaning given to such term in Article 
III(B)(6). 

56. “Class 6 Note” has the meaning given to such term in Article III(B)(6). 

57. “CMS” means the Centers for Medicare & Medicaid Services.  

58. “Committee” means the official committee of unsecured creditors for the 
Chapter 11 Case appointed pursuant to section 1102 of the Bankruptcy Code, on June 28, 
2019 [Docket No. 92], as amended by notice dated July 9, 2019 [Docket No. 103]. 
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59. “Confirmation Date” means the date on which the Confirmation Order is 
entered by the Bankruptcy Court. 

60. “Confirmation Hearing” means the hearing before the Bankruptcy Court to 
determine whether the Plan will be confirmed pursuant to sections 1129(a) and 1129(b) of 
the Bankruptcy Code. 

61. “Confirmation Order” means the order of the Bankruptcy Court in form and 
substance acceptable to the Plan Sponsors, confirming the Plan pursuant to section 1129 
of the Bankruptcy Code. 

62. “Congregation” means the Sisters of St. Joseph of the Third Order of St. 
Francis, Inc., an Indiana nonprofit corporation. 

63. “Cure” means the payment of Cash by the Debtor or the Reorganized 
Debtor as necessary to (a) cure a monetary default under an executory contract or unexpired 
lease of the Debtor and (b) permit the Debtor to assume or assume and assign such 
executory contract or unexpired lease under sections 365 and 1123 of the Bankruptcy Code. 

64. “Cure Schedule Notice” shall have the meaning set forth in Article VII(C). 

65. “Cure Schedule Objection” shall have the meaning set forth in Article 
VII(C). 

66. “Current Class 4 Note Payee” has the meaning given to such term in Article 
III(B). 

67. “D&O Liability Insurance Policies” means of the Debtor’s insurance 
policies for directors and officers liability including, without limitation, those issued by: 
(i) Hallmark Specialty Insurance Company and identified by Policy Number 74NP000727-
0; and (ii) AXIS Insurance Company and identified by Policy Number 
MCN642201/01/2019. 

68. “Debtor” or “Debtor in Possession” means Clare Oaks, an Illinois not-for-
profit corporation, prior to the Effective Date. 

69. “Disbursing Agent” has the meaning given to such term in Article V(D).  

70. “Disclosure Statement” means the First Amended Disclosure Statement for 
First Amended Plan of Reorganization under Chapter 11 of the Bankruptcy Code Filed By 
Bondholders Lapis Advisers, LP and Amundi Pioneer Asset Management, Inc., Dated 
August 14, 2020 [Docket No. ____], prepared and distributed in accordance with the 
Bankruptcy Code, Bankruptcy Rules and any other applicable law, and approved by the 
Bankruptcy Court in the Disclosure Statement Order, as it is amended, supplemented or 
modified from time to time. 

71. “Disclosure Statement Order” means that certain order entered in the 
Chapter 11 Case approving the Disclosure Statement dated _________ [Docket. No. ___]. 
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72. “Disputed Claim” means any Claim, or any portion thereof, that is not yet 
an Allowed Claim.

73. “Disputed Claim Reserve” means the reserve fund created pursuant to 
Article V(c)

74. “Distribution Record Date” means the record date for establishing which 
Holders of Claims shall be entitled to receive Distributions under the Plan on account of 
Allowed Claims. The Distribution Record Date shall be the date that is two (2) Business 
Days after the Confirmation Date; provided, that the Distribution Record Date shall not 
apply to any bonds deposited with DTC, the Holders of which shall receive a distribution 
in accordance with the customary procedures of DTC.  

75. “Distribution Waterfall” has the meaning set forth in the Restructuring 
Term Sheet. 

76. “Distributions” means the distributions of Cash and securities to be made 
in accordance with the Plan.

77. “Effective Date” means the date that is the first Business Day after the entry 
of the Confirmation Order on which: (a) no stay of the Confirmation Order is in effect; and 
(b) all conditions specified in Article VIII(B) have been satisfied or waived. 

78. “Entity” means an “entity” as that term is defined in section 101(15) of the 
Bankruptcy Code. 

79. “Estate” means the estate of the Debtor created on the Petition Date by 
section 541 of the Bankruptcy Code. 

80. “Exculpated Parties” means, collectively, (i) the Master Trustee, (ii) the 
Bond Trustee, (iii) each of the Plan Sponsors, (iv) the Debtor; (v) the Committee and the 
members of the Committee, and (vi) each of their respective Representatives solely to the 
extent the entity represented meets the requirements of being an Exculpated Party. 

81.  “File” or “Filed” means, with respect to any pleading, entered on the docket 
of the Chapter 11 Case and properly served in accordance with the Bankruptcy Rules or 
with respect to a Claim, a Claim for which a Proof of Claim has been properly and timely 
filed in accordance with the deadlines established by the Bankruptcy Court for filing Proofs 
of Claim. 

82. “Final Order” means an order or judgment of the Bankruptcy Court, or 
other court of competent jurisdiction with respect to the subject matter, which has not been 
reversed, stayed, modified or amended, and as to which the time to appeal, petition for a 
writ of certiorari or move for reargument or rehearing has expired and no such appeal, 
petition, or motion has been timely Filed, or as to which any appeal, petition, or motion 
that has been Filed has been resolved by the highest court to which the order or judgment 
was appealed or from which certiorari was sought or has otherwise been dismissed. 
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83. “First Plan Supplement” means the compilation of documents and forms of 
documents, schedules and exhibits to the Plan, as set forth in Article I(C), which shall be 
filed no later than one (1) week prior to the Voting Deadline (i.e., September 14, 2020). 

84. “Former Non-SSJ Resident” means a Person that was a counter-party to a 
Residency Agreement that on the Distribution Record Date no longer resides at the Clare 
Oaks Campus, and was not a member of the Congregation. 

85. “Former Residents” means together, the Former SSJ Residents and the 
Former Non-SSJ Residents. For the avoidance of doubt, the right of a Former Resident to 
any Distributions under the Plan shall include the heirs and successors to such Former 
Resident to the extent applicable. 

86. “Former SSJ Resident” means a Person that resided, but on the Distribution 
Record Date no longer resides, at the Clare Oaks Campus pursuant to a Residency 
Agreement executed by the Congregation and Clare Oaks.” 

87.  “General Unsecured Claims” means all Claims against the Debtor that are 
not Secured Claims, Administrative Claims, Priority Claims, Professional Fee Claims, 
Class 1 Claims, Class 2 Claims, Class 3 Claims, Class 4 Claims, Class 5 Claims, Class 6 
Claims, or Class 8 Claims. 

88. “Ground Lease” means that certain Amended and Restated Ground Lease, 
dated December 1, 2012, between the Landlord and the Debtor, as amended, modified 
and/or supplemented from time to time. 

89. “Health Center Residents” means residents of the Clare Oaks Campus that 
on the Distribution Record Date live in units other than independent living units, including, 
without limitation, those residents in the assisted living, memory care and/or skilled 
nursing units. 

90. “Holder” means any Entity holding a Claim against the Debtor. 

91. “IL Residents” means residents of the Clare Oaks Campus that as of the 
Distribution Record Date live in independent living units. 

92. “Impaired” means, with respect to a Claim, or Class of Claims, “impaired” 
within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code. 

93. “Interest” means any right, power or other interest of any Member of the 
Debtor, including, without limitation, any interest as a Member arising under the Articles 
of Incorporation and/or Bylaws of the Debtor, as amended from time to time. 

94. “Insurance Policies” means, collectively, all of the Debtor’s insurance 
policies, including, without limitation, the D&O Liability Insurance Policies. 
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95. “Issuer” means the Illinois Finance Authority, a body politic and corporate 
created and existing under and by virtue of the Illinois Finance Authority Act of the State 
of Illinois, as from time to time amended. 

96. “Landlord” means the Sisters of St. Joseph of the Third Order of St. Francis, 
Inc., an Indiana nonprofit corporation. 

97. “Lien” shall have the meaning set forth in section 101(37) of the Bankruptcy 
Code. 

98. “Master Trustee” means UMB Bank, N.A., as master trustee under the 2012 
Master Trust Indenture. 

99. “Medicare Assumption Date” has the meaning given to such term in Article 
VII(D). 

100. “Medicare Act” means Title XVIII the Social Security Act, 42 U.S.C. §§ 
1395 et seq. 

101. “Member” means one having membership rights in the Debtor in 
accordance with the Bylaws, including, without limitation, professed members of the 
Congregation (as defined in the Bylaws) who from time to time were elected and serving 
as the members of the Central Board of the Congregation, pursuant to the Constitution of 
the Congregation. 

102. “Modified Residency Agreements” means the Residency Agreements of IL 
Residents as modified by the terms set forth in Article III(B)(3).

103. “New Board” means the board of directors of the Reorganized Debtor to be 
appointed by the Plan Sponsors and disclosed in the First Plan Supplement. 

104. “New Manager” means Evergreen Senior Living Properties, LLC, a 
Tennessee limited liability company. 

105. “Other Secured Claim” means a Secured Claim that is not a Secured Bond 
Claim. 

106. “Person” means an individual, corporation partnership, limited liability 
company, joint venture, association, joint stock company, trust, estate, unincorporated 
organization, governmental unit, government (or agency or political subdivision thereof), 
or other Entity, including, without limitation, the Debtor. 

107. “Petition Date” means June 11, 2019. 

108. “Plan” means this plan under chapter 11 of the Bankruptcy Code, either in 
its present form or as it may be altered, amended, modified or supplemented from time to 
time in accordance with the Bankruptcy Code, the Bankruptcy Rules or herewith, as the 
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case may be, the First Plan Supplement and the Second Plan Supplement, which are 
incorporated herein by reference. 

109. “Plan Notes” refers to the Class 3 Note, Class 4 Note, the Class 5 Note, and 
the Class 6 Note. 

110. “Plan Objection Deadline” means the date established by the Disclosure 
Statement Order as the deadline for filing objections to (i) the Plan and (ii) the the 
assumption, assumption and assignment, or rejection of unexpired leases or executory 
contracts pursuant to Article VII(A).  

111. “Plan Sponsors” means Lapis Advisers, LP and Amundi Pioneer Asset 
Management, Inc., as the asset managers for the funds that hold a majority of the 2012 
Bonds comprising the senior secured indebtedness of the Debtor.  

112. “Plan Supplements” means, together, the First Plan Supplement, the Second 
Plan Supplement, and any further Plan supplements filed in this Chapter 11 Case. 

113. “Priority Claims” means Claims arising under sections 507(a)(3) through 
507(a)(8) of the Bankruptcy Code. 

114. “Pro Rata” means the ratio of the amount of an individual Claim in any 
particular Class of Claims to the aggregate amount of all Claims in such Class that have 
not yet been disallowed. 

115. “Professional” means any person or Entity employed in the Chapter 11 Case 
pursuant to a Final Order in accordance with sections 327, 328 or 1103 of the Bankruptcy 
Code, and to be compensated for services rendered prior to and including the Effective 
Date pursuant to sections 327, 328, 329, 330 or 331 of the Bankruptcy Code. 

116. “Professional Fee Bar Date” shall have the meaning set forth in Article 
II(B). 

117. “Professional Fee Claim” means any Claim of a Professional for fees and 
expenses; provided, however, Professional Fee Claims shall be subject to the following 
limitations: (i) Professional Fee Claims for all Professionals representing the Estate, 
including the Committee, shall not exceed $375,000 for the period between August 1, 2020 
and the Effective Date; (ii) the Professional Fee Claim of Polsinelli PC, as counsel to the 
Debtor, shall be reduced by $125,000 for the period between the Petition Date and July 31, 
2020; and (iii) the Professional Fee Claim of Perkins Coie LLP , as counsel to the 
Committee, shall be reduced by $75,000 for the period between the Petition Date and July 
31, 2020.  Notwithstanding the foregoing, the fees of any counsel retained by the Debtor 
to assist in the reissuance of the 2020 Bonds shall not be included in the professional fee 
cap set forth in this paragraph, but any such estate expense shall be subject to review and 
allowance by the Court as a Professional Fee Claim.  

118. “Proof of Claim” means a proof of Claim Filed against the Debtor in the 
Chapter 11 Case. 
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119. “Proposed Assumed Contracts” shall have the meaning given to such term 
in Article VII(C). 

120. “Proposed Cure Amount” shall have the meaning given to such term in 
Article VII(C). 

121. “Real Estate” means the real property subject to the Ground Lease and all 
improvements thereon and any other property of the Landlord subject to the Ground Lease. 

122.  “Reinstated” means with respect to Claims and Interests, that the Claims 
or Interest shall be rendered Unimpaired in accordance with section 1124 of the Bankruptcy 
Code. 

123. “Releasees” means, collectively, (i) the Master Trustee, (ii) the Bond 
Trustee, (iii) each of the Plan Sponsors, (iv) the Debtor; (v) the Committee and the 
members of the Committee, and (vi) each of their respective Representatives solely to the 
extent the entity represented meets the requirements of being a Releasee.  

124. “Reorganized Debtor” means the Debtor or any successor thereto, by 
merger, affiliation, consolidation or otherwise, on or after the Effective Date. 

125. “Representatives” means, with regard to an Entity, officers, directors, 
members, employees, advisors, attorneys, professionals, accountants, investment bankers, 
financial advisors, consultants, agents and other representatives (including, without 
limitation, their respective officers, directors, employees, members and professionals). 

126. “Residency Agreement” means those certain residency agreements entered 
into by and between a resident of the Clare Oaks Campus (including the Congregation) and 
the Debtor and any additional documents relating thereto. 

127. “Restructuring Term Sheet” means that certain document at Exhibit A
which Restructuring Term Sheet is hereby fully incorporated into this Plan by reference 
and shall be binding on the Debtor, Reorganized Debtor, Plan Sponsors and other creditors 
and parties in interest pursuant to the Confirmation Order.  

128. “Restructuring Transaction” means the transactions described in the 
Restructuring Term Sheet.

129. “Schedules” mean the schedules of assets and liabilities, schedules of 
executory contracts and statements of financial affairs, as may be amended from time to 
time, filed with the Bankruptcy Court by the Debtor pursuant to section 521 of the 
Bankruptcy Code. 

130. “Second Plan Supplement” means the compilation of documents and forms 
of documents, schedules and exhibits to the Plan, as set forth in Article I(C), which shall 
be filed no later than four (4) days prior to the Confirmation Hearing (i.e., September 25, 
2020). 
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131. “Secured” means when referring to a Claim: (a) secured by a Lien on 
property in which the Estate has an interest, which Lien is valid, perfected, and enforceable 
pursuant to applicable law or by reason of a Bankruptcy Court order, or that is subject to 
setoff pursuant to section 553 of the Bankruptcy Code, to the extent of the value of the 
creditor’s interest in the Estate’s interest in such property or to the extent of the amount 
subject to setoff, as applicable, as determined pursuant to section 506(a) of the Bankruptcy 
Code; or (b) otherwise Allowed pursuant to the Plan as a Secured Claim. 

132. “Secured Bond Claim” means any Secured Claim arising or asserted under 
the 2012A Bonds and 2012B Bonds. 

133. “Statutory Fees” shall have the meaning given to such term in Article II(D). 

134. “Unimpaired” means, with respect to a Claim or Class of Claims, not 
“impaired” within the meaning of sections 1123(a)(4) and 1124 of the Bankruptcy Code. 

135. “Voting Agent” means Stretto, the trade name of Bankruptcy Management 
Solutions, Inc., and its subsidiaries, retained as the Debtor’s notice, claims and solicitation 
agent. 

136. “Voting Deadline” means the date established by the Disclosure Statement 
Order as the deadline for casting ballots concerning confirmation of the Plan. 

B. Rules of Interpretation. 

1. For purposes herein:  (a) in the appropriate context, each term, whether 
stated in the singular or the plural, shall include both the singular and the plural, and 
pronouns stated in the masculine, feminine or neutral gender shall include the masculine, 
feminine and the neutral gender; (b) any reference herein to a contract, instrument, release, 
indenture or other agreement or document being in a particular form or on particular terms 
and conditions means that the referenced document shall be substantially in that form or 
substantially on those terms and conditions; (c) any reference herein to an existing 
document or exhibit having been filed or to be filed shall mean that document or exhibit, 
as it may thereafter be amended, modified or supplemented; (d) unless otherwise specified, 
all references herein to “Articles” are references to Articles hereof or hereto; (e) the words 
“herein,” “hereof” and “hereto” refer to the Plan in its entirety rather than to a particular 
portion of the Plan; (f) captions and headings to Articles are inserted for convenience of 
reference only and are not intended to be a part of or to affect the interpretation hereof; (g) 
the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; and 
(h) any term used in capitalized form herein that is not otherwise defined but that is used 
in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning assigned to that 
term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; and (i) 
capitalized terms that are not otherwise defined herein and not used in the Bankruptcy Code 
or the Bankruptcy Rules shall have the meaning assigned to that term in (x) prior to the 
filing of the Second Plan Supplement, the 2012 Master Indenture and (y) thereafter, the 
2020 Bond Documents. 
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2. The provisions of Bankruptcy Rule 9006(a) shall apply in computing any 
period of time prescribed or allowed hereunder. 

3. All references herein to monetary figures shall refer to currency of the 
United States of America. 

C. Plan Supplements. 

1. The First Plan Supplement is filed prior to Voting Deadline and shall 
include the following documents:  (i) a list of all known Causes of Action; (ii) the amended 
Bylaws of the Reorganized Debtor; (iii) the amended articles of incorporation of the 
Reorganized Debtor; (iv) the form of management agreement between the New Manager 
and the Reorganized Debtor; (v) the identity and background information of the members 
of the New Board; (vi) the form of monthly rental agreement to be offered to any IL 
Resident whose Residency Agreement is rejected as a result of such IL Resident’s election 
to decline a Modified Residency Agreement, and (vii) a form of monthly rental agreement 
to be offered to all Health Center Residents. 

2. The Second Plan Supplement is filed after the Voting Deadline and shall 
including the following documents: (i) a list of executory contracts to be assumed including 
with respect to IL Residents that accepted the Modified Residency Agreements in their 
Class 3 Ballots, or rejected, including the Residency Agreements of Health Center 
Residents and Former Residents (to the extent such agreements remain executory); (ii) 
forms of the 2020 Bond Documents, and (iii) form of the Confirmation Order. 

3. The Plan Supplements may be obtained, once filed, free of charge upon 
request to the Voting Agent by contacting Clare Oaks Ballot Processing, c/o Stretto, 8269 
E. 23rd Avenue, Suite 275, Denver, CO 80238, and electronically at 
TeamClareOaks@stretto.com. Copies of the Plan and Disclosure Statement are also on file 
with the Clerk of the Bankruptcy Court for the Northern District of Illinois, Eastern 
Division, and may be reviewed online through the Bankruptcy Court’s internet website at 
http://www.ilnb.uscourts.gov, which can be accessed by those holding a PACER account. 
You may also visit the Voting Agent’s website at https://case.stretto.com/clareoaks in order 
to obtain a copy of such documents.

ARTICLE II. 

ADMINISTRATIVE, PROFESSIONAL FEE AND PRIORITY CLAIMS 

A. Administrative Claims.  Subject to the provisions of sections 328, 330(a) and 331 of the 
Bankruptcy Code, unless otherwise agreed by the Holder of an Allowed Administrative 
Claim, the Debtor or the Reorganized Debtor shall pay each Holder of an Allowed 
Administrative Claim the full unpaid amount of such Allowed Administrative Claim in 
Cash: (i) on the Effective Date or as soon as practicable thereafter (or, if not then due, when 
such Allowed Administrative Claim is due or as soon as practicable thereafter); (ii) if such 
Claim is Allowed after the Effective Date, on the date such Claim is Allowed or as soon as 
practicable thereafter; (iii) at such later time as may be agreed upon by such Holder and 
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the Reorganized Debtor; or (iv) at such time and upon such terms as are set forth in a Final 
Order.

B. Professional Fee Claims.  Professionals or other Persons asserting a Professional Fee 
Claim for services rendered before the Effective Date must file and serve on the 
Reorganized Debtor, the Plan Sponsors, Master Trustee, the Committee and such other 
Persons who are designated by the Bankruptcy Rules, the Confirmation Order or other 
order of the Bankruptcy Court, an application for final allowance of such Professional Fee 
Claim no later than 30 days after the Effective Date (the “Professional Fee Bar Date”). 
As set forth in Article VIII(B), it is a condition precedent to the Effective Date that the filed 
Professional Fee Claims are not inconsistent with the restrictions contained in the definition 
of Professional Fee Claims. 

C. Priority Claims.  In accordance with Bankruptcy Code section 1123(a)(1), Priority Claims 
have not been classified and are treated as described in this Article II.  Unless otherwise 
agreed by the holder of an Allowed Priority Claim, any Person holding an Allowed Priority 
Claim will receive, in full satisfaction of such Claim, payment in Cash in full on the later 
of the Effective Date or the date such Claim becomes an Allowed Claim.  The Plan 
Sponsors have estimated that there will be approximately $25,000 in Priority Claims.  Any 
Priority Claims on account of deposits relating to the use of garage or parking spaces at the 
Clare Oaks Campus will be paid in the ordinary course in accordance with the terms and 
conditions of such use agreements.

D. Payment of Statutory Fees.  All fees payable pursuant to Article 1930 of title 28 of the 
United States Code assessed against the Debtor’s estate shall be paid in full by the 
Reorganized Debtor as they become due and owing (the “Statutory Fees”).

E. Additional Liquidity for Payment of Administrative Claims, Professional Fee Claims, 
Priority Claims, and Statutory Fees.  In the event the Debtor or Reorganized Debtor do 
not have sufficient cash on hand to pay the Allowed Claims in items (A)-(D) above, such 
payments shall be made from the proceeds of the new 2020A-2 Bonds in accordance with 
Article III(B)(1) and the Restructuring Term Sheet.

ARTICLE III. 

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS 

A. Summary. 

1. This Plan constitutes a chapter 11 plan for the Debtor. Except for 
Administrative Claims, Professional Fee Claims, and Priority Claims, all Claims against 
and Interests in the Debtor are placed in Classes as described in this Article III. 

2. The Plan implements the Restructuring Transaction, pursuant to which, all 
assets of the Estate will vest in the Reorganized Debtor.   

3. The table in Article III(A)(4) below summarizes the classification of Claims 
against and Interests in the Debtor for all purposes under this Plan, including voting, 
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confirmation and Distributions.  The Plan deems a Claim or Interest to be classified in a 
particular Class only to the extent that the Claim or Interest qualifies within the description 
of that Class and shall be deemed classified in a different Class to the extent that any 
remainder of such Claim or Interest qualifies within the description of such different Class.  
A Claim or Interest is in a particular Class, other than for voting purposes, only to the extent 
that any such Claim or Interest is Allowed in that Class and has not been paid or otherwise 
settled prior to the Effective Date. 

4. Summary of Classification and Treatment of Classified Claims and 
Interests.

Class Claim Status Voting Rights 
1 Secured Bond Claim Impaired Yes 

2 Other Secured Claims Unimpaired No (deemed to accept) 

3 Independent Living 
Residents 

Impaired only for those IL 
Residents who are not willing 
to modify their Residency 
Agreements as set forth in the 
Plan. 

IL Residents must first elect if 
they are willing to modify their 
Residency Agreements as set 
forth in the Plan.  If a particular 
IL Resident does not accept a 
Modified Residency Agreement, 
then that IL Resident is eligible 
to vote for or against the Plan.   
However, if a particular IL 
Resident elects to accept a 
Modified Residency Agreement, 
they do not vote on the Plan. 

4 Health Center 
Resident Claims 

Impaired Yes 

5 Former Non-SSJ 
Resident Claims 

Impaired Yes 

6 Former SSJ Resident 
Claim 

Impaired Yes 

7 
General Unsecured 
Claims Impaired Yes 

8 
Series 2012C Bond 
Claims Impaired No (deemed to reject) 

9 Interests Impaired No (deemed to reject) 
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B. Classification and Treatment of Claims. 

1. Class 1—Secured Bond Claim.

(a) Classification:  Class 1 consists of the Secured Bond Claim.  The Secured 
Bond Claim is an Allowed Claim. 

(b) Impairment and Voting:  Class 1 is Impaired by the Plan.  Each beneficial 
Holder of a Secured Bond Claim is entitled to vote to accept or reject the Plan. 

(c) Treatment: In exchange for full and final satisfaction, settlement, release 
and discharge of the Secured Bond Claim, on the Effective Date, the Restructuring 
Transaction shall be consummated and the Holders of Secured Bond Claims receive the 
treatment, as set out more fully in the 2020 Bond Documents, and as described in the 
Restructuring Term Sheet at Exhibit A. 

2. Class 2—Other Secured Claims.

(a) Classification:  Each Holder of an Other Secured Claim shall be treated as 
a separate class for all purposes under this Plan, and each Holder of an Allowed Other 
Secured Claim shall receive the treatment set forth below.  To the extent, if any, that the 
value of the collateral securing an Other Secured Claim is less than the total amount of 
such Claim, the difference shall be treated as a General Unsecured Claim.  The Plan 
Sponsors specifically reserve all rights to challenge the validity, nature, and perfection 
of, and to avoid pursuant to the provisions of the Bankruptcy Code and other applicable 
law, any purported Liens and security interests securing any Other Secured Claim.  The 
Plan Sponsors estimate that the Allowed Class 2 Claims will be $0 on the Effective Date. 

(b) Impairment and Voting:  Class 2 is Unimpaired by the Plan.  The Holders 
of any Class 2 Claims are presumed to accept the Plan and therefore are not entitled to 
vote to accept or reject the Plan. 

(c) Treatment:  Except to the extent that a holder of an Allowed Other Secured 
Claim and the Plan Sponsors agree to a different treatment, at the sole option of the Plan 
Sponsors, in full satisfaction, settlement, release, and discharge of and in exchange for 
such Claim: (i) each Allowed Class 2 Claim shall be Reinstated and rendered Unimpaired 
in accordance with section 1124(2) of the Bankruptcy Code, notwithstanding any 
contractual provision or applicable non-bankruptcy law that entitles the Holder of an 
Allowed Class 2 Claim to demand or to receive payment of such Claim prior to the stated 
maturity of such Claim from and after the occurrence of a default; (ii) each Holder of an 
Allowed Class 2 Claim shall receive Cash in an amount equal to the lesser of (a) the 
amount of such Allowed Class 2 Claim, or (b) the value of the collateral securing such 
Claim, which shall be paid on the later of the Effective Date and the date such Claim 
becomes an Allowed Claim, or as soon thereafter as is practicable; or (iii) each Holder 
of an Allowed Class 2 Claim shall receive the collateral securing its Allowed Class 2 
Claim on the later of the Effective Date and the date such Claim becomes an Allowed 
Claim, or as soon thereafter as is practicable. 
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3. Class 3—IL Residents.

(a) Classification:  Class 3 consists of the Claims of IL Residents (or the 
Congregation, where applicable), solely to the extent that such Claims relate to Residency 
Agreements. 

(b) Election for Modified Residency Agreements.  Each IL Resident (or the 
Congregation, where applicable) will receive a ballot, the first part of ballot describes the 
proposed modification to the Residency Agreements. The modifications are as follows 
for IL Residents other than the Congregation: 

Section 7.2  Refund of Entrance Fee Following Occupancy. 
Notwithstanding any term, condition, writing or other 
communication between the parties made prior to _________, 2020 
[Insert Effective Date of Plan], after your occupancy, should you 
or we cancel this Agreement pursuant to Section 8 or 9, or in the 
event of your death or the death of the remaining Resident, Clare 
Oaks will remit to you or your estate 90% of the Entrance Fee you 
have paid.  Payment will be made following Clare Oaks' receipt of 
a new Entrance Fee in full and re-occupancy of your Residence.  
Your refund will be paid by Clare Oaks within 30 days after these 
conditions have been satisfied.  No interest shall accrue or be paid 
on any amount refunded or required to be refunded by Clare Oaks. 
Regardless of the reason for termination, you agree to continue to 
pay all applicable fees, including all Monthly Fees and other 
charges, until the later of the effective date of termination or your 
possessions are removed from your Residence.   

Section 7.5   Transfer to Health Care Center. Notwithstanding 
any term, condition, writing or other communication between the 
parties made prior to _________, 2020 [Insert Effective Date of 
Plan], in the event of your permanent transfer to Assisi at Clare 
Oaks (and there are no other occupants in your Residence), this 
Agreement will terminate and your refund will be paid in 
accordance to Section 7.2 above.  You will be required to execute a 
new admission and residency agreement with the Health Care 
Center.  No refund of the Entrance Fee will be due as a result of a 
temporary transfer to Assisi at Clare Oaks. 

With respect to the Residency Agreements of the Congregation for the sister-residents 
that are IL Residents, the Residency Agreements shall be modified to insert substantially 
identical language to that set forth immediately above. The Congregation shall no longer 
have the right to designate another member of the Congregation to occupy the vacated 
unit after the IL Resident who is a member of the Congregation vacates such a unit.  
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Each Class 3 Ballot will permit each IL Resident (or the Congregation, where applicable) 
to elect to accept or decline these proposed changes to allow such IL Resident (or the 
Congregation, where applicable) to enter into a Modified Residency Agreement.  

If a particular IL Resident (or the Congregation, where applicable) elects to accept the 
proposed modification, then such Modified Residency Agreement shall be assumed by 
the Debtor pursuant to Article VII(A)(1).  Such IL Residents (or the Congregation, where 
applicable) shall not vote on the Plan for the reason that their Residency Agreement, as 
modified pursuant to the Modified Residency Agreement, is assumed under the Plan and 
the IL Resident (or the Congregation, where applicable) does not hold a Claim on account 
of their Residency Agreement. 

(c) Impairment, Voting, and Treatment:  The Residency Agreements of 
those IL Residents (or the Congregation, where applicable) that decline to enter into a 
Modified Residency Agreement, at the election of the Plan Sponsors, will be rejected, 
and each such IL Resident (or the Congregation, where applicable) shall be entitled to 
vote on the Plan and shall be paid at the times and in the amounts set forth below, with 
the obligation of the Reorganized Debtor to make such payments evidenced by a note in 
the aggregate amount of all Allowed Class 3 Claims (the “Class 3 Note”).  The Class 3 
Note shall not accrue interest. 

Notwithstanding anything to the contrary in this Plan, to the extent any Residency  
Agreement is rejected, the Claim of each Holder in Class 3 whose Residency Agreement  
is rejected is an Allowed Claim in the amount of the entrance fee refund obligation owed  
under the applicable Residency Agreement as reflected on the Debtor’s schedules filed 
in this Chapter 11 Case, without the need for the filing of any Proof of Claim by Holders 
of Class 3 Claims for  rejection damages. Holders of Class 3 Claims for rejection damages 
may file Proofs of  Claim if they so desire, and are not precluded from doing so. 

Until the Class 3 Note is paid in full, payments by the Reorganized Debtor to satisfy the 
obligations evidenced by the Class 3 Note shall be made by payments (each a “Class 3 
Bi-Annual Payment”) made on each January 1 and July 1 (or, in each case, the first 
Business Day thereafter) after the Class 5 Note and the Class 6 Note have each been paid 
in full and there are funds in the Class 3 Account (each, a “Class 3 Payment Date”).  The 
Class 3 Bi-Annual Payments shall be made solely from funds available in a new, 
segregated account created by the Reorganized Debtor for the benefit of Holders of Class 
3 Claims (the “Class 3 Account”), which shall be funded solely by transferring 50% of 
Excess Cash of the Reorganized Debtor available after the Class 5 Note and the Class 6 
Note have each been paid in full to the Class 3 Account, as described more fully in the 
Restructuring Term Sheet.  Class 3 Bi-Annual Payments shall no longer be required, and 
the Reorganized Debtor shall not be required to fund the Class 3 Account, when there 
are sufficient funds in the Class 3 Account to pay all unpaid amounts under the Class 3 
Note. 

The Reorganized Debtor shall make the Class 3 Bi-Annual Payments on a Pro Rata basis 
to individual Holders of Allowed Class 3 Claims (or the Congregation, where applicable) 
on each Class 3 Payment Date (or, in each case, the first Business Day thereafter) from 
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all funds in the Class 3 Account.  If there are no funds in the Class 3 Account on a Class 
3 Payment Date, the Reorganized Debtor shall have no obligation to make a Class 3 Bi-
Annual Payment. 

4. Class 4 —Health Center Resident Claims.

(a) Classification:  Class 4 consists of contingent contract rejection damages 
Claims of Health Center Residents, solely to the extent such Claims relate to Residency 
Agreements. 

(b) Impairment and Voting:  Class 4 is Impaired by the Plan.  Each Holder of 
an Allowed Class 4 Claim is entitled to vote to accept or reject the Plan. 

(c) Treatment:  All Residency Agreements of Holders of Class 4 Claims, to 
the extent such Residency Agreements remain executory, shall be rejected.  Holders of 
Allowed Class 4 Claims shall be paid at the times and in the amounts set forth below, 
with the obligation of the Reorganized Debtor to make such payments evidenced by a 
note in the aggregate amount of all Allowed Class 4 Claims (the “Class 4 Note”).  The 
Class 4 Note shall not accrue interest. 

Notwithstanding anything to the contrary in this Plan, the Claim of each Holder in Class 
4 is an Allowed Claim in the amount of the entrance fee refund obligation owed  under 
the applicable Residency Agreement as reflected on the Debtor’s schedules filed in this 
Chapter 11 Case, without the need for the filing of any Proof of Claim by Holders of 
Class 4 Claims for rejection  damages. Holders of Class 4 Claims for rejection damages 
may file Proofs of Claim if  they so desire, and are not precluded from doing so. 

Holders of Allowed Class 4 Claims shall become eligible for payments made by the 
Reorganized Debtor under the Class 4 Note commencing on the next Class 4 Payment 
Date after the Health Center Resident no longer resides at the Clare Oaks Campus (each, 
a “Current Class 4 Note Payee”), and shall no longer be eligible for payments made by 
the Reorganized Debtor under the Class 4 Note when such Current Class 4 Note Payee 
has been paid 100% of its Allowed Class 4 Claim, at which time such Holder shall no 
longer be a Current Class 4 Note Payee. 

Payments by the Reorganized Debtor to satisfy the obligations evidenced by the Class 4 
Note (each a “Class 4 Bi-Annual Payment”) shall be made on each January 1 and July 
1 (or, in each case, the first Business Day thereafter) (each, a “Class 4 Payment Date”).  
The Reorganized Debtor shall make payments as set forth in the Distribution Waterfall 
described in the Restructuring Term Sheet solely from funds available in a new, 
segregated account created by the Reorganized Debtor solely for the benefit of Holders 
of Class 4 Claims (the “Class 4 Account”), which shall be funded from operating 
revenues.  A Class 4 Bi-Annual Payment shall only be required on a Class 4 Payment 
Date if there are Current Class 4 Note Payees.  Class 4 Bi-Annual Payments shall no 
longer be required when there are sufficient funds in the Class 4 Account to pay all unpaid 
amounts under the Class 4 Note.  In determining amounts owed on account of a Class 4 
Claim, the Reorganized Debtor shall be entitled to a credit for any amounts that a Holder 
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of an unpaid Class 4 Claim owes to the Reorganized Debtor under any Residency 
Agreements or services agreements entered into by such Holder of the Class 4 Claim and 
the Reorganized Debtor after the Effective Date to the extent such Class 4 Claim is 
unpaid. 

Individual Holders of Allowed Class 4 Claims (to the extent such Holders are Current 
Class 4 Payees) shall be paid on each Class 4 Payment Date (or, in each case, the first 
Business Day thereafter).  The Reorganized Debtor shall distribute all funds in the Class 
4 Account to Current Class 4 Note Payees on a Pro Rata basis based on the unpaid 
amounts of their Class 4 Claims.  If there are no funds in the Class 4 Account on a Class 
4 Payment Date, the Reorganized Debtor shall have no obligation to make a Class 4 Bi-
Annual Payment. 

5. Class 5—Former Non-SSJ Resident Claims.

(a) Classification:  Class 5 consists of the contract rejection damages Claims 
of Former Non-SSJ Residents at the Clare Oaks Campus, solely to the extent such Claims 
relate to Residency Agreements. 

(b) Impairment and Voting:  Class 5 is Impaired by the Plan.  Each Holder of 
a Class 5 Claim is entitled to vote to accept or reject the Plan.

(c) Treatment:  All Residency Agreements of Holders of Class 5 Claims, to the 
extent such Residency Agreements remain executory, shall be rejected.  Holders of 
Allowed Class 5 Claims shall be paid at the times and in the amounts set forth below, 
with the obligation of the Reorganized Debtor to make such payments evidenced by a 
note in the aggregate amount of all Allowed Class 5 Claims (the “Class 5 Note”).  The 
Class 5 Note shall not accrue interest. 

Notwithstanding anything to the contrary in this Plan, the Claim of each Holder in Class 
5 is an Allowed Claim in the amount of the entrance fee refund obligation owed  under 
the applicable Residency Agreement as reflected on the Debtor’s schedules filed in this 
Chapter 11 Case, without the need for the filing of any Proof of Claim by Holders of 
Class 5 Claims for rejection damages.  Holders of Class 5 Claims for rejection damages 
may file Proofs of Claim if they so desire, and are not precluded from doing so.  

Until the Class 5 Note is paid in full, payments by the Reorganized Debtor to satisfy the 
obligations evidenced by the Class 5 Note shall be made as follows: (a) a payment in the 
amount of $1,100,000 to be made on the Effective Date on a Pro Rata basis; and (b) 
payments (each a “Class 5 Bi-Annual Payment”) made on each January 1 and July 1 (or, 
in each case, the first Business Day thereafter) in any year in which there are funds in the 
Class 5 Account (each, a “Class 5 Payment Date”).  The Class 5 Bi-Annual Payments 
shall be made solely from funds available in a new, segregated account created by the 
Reorganized Debtor for the benefit of Holders of Class 5 Claims (the “Class 5 Account”), 
which shall be funded solely by transferring 50% of Excess Cash of the Reorganized 
Debtor to the Class 5 Account as described more fully in the Restructuring Term Sheet. 
Class 5 Bi-Annual Payments shall no longer be required, and the Reorganized Debtor 
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shall not be required to fund the Class 5 Account, when there are sufficient funds in the 
Class 5 Account to pay all unpaid amounts under the Class 5 Note. 

The Reorganized Debtor shall make the Class 5 Bi-Annual Payments on a Pro Rata basis 
to individual Holders of Allowed Class 5 Claims on each Class 5 Payment Date (or, in 
each case, the first Business Day thereafter) from all funds in the Class 5 Account.  If 
there are no funds in the Class 5 Account on a Class 5 Payment Date, the Reorganized 
Debtor shall have no obligation to make a Class 5 Bi-Annual Payment. 

6. Class 6—Former SSJ Resident Claims.

(a) Classification:  Class 6 consists of the contract rejection damages Claims 
of the Congregation with respect to Former SSJ Residents at the Clare Oaks Campus, 
solely to the extent such Claims relate to Residency Agreements between the 
Congregation and Clare Oaks. 

(b) Impairment and Voting:  Class 6 is Impaired by the Plan.  Each Holder of 
a Class 6 Claim is entitled to vote to accept or reject the Plan.

(c) Treatment:  All Residency Agreements of Holders of Class 6 Claims, to the 
extent such Residency Agreements remain executory, shall be rejected.  Holders of 
Allowed Class 6 Claims shall be paid at the times and in the amounts set forth below, 
with the obligation of the Reorganized Debtor to make such payments evidenced by a 
note in the aggregate amount of all Allowed Class 6 Claims (the “Class 6 Note”).  The 
Class 6 Note shall not accrue interest. 

Notwithstanding anything to the contrary in this Plan, the Claim of each Holder in Class 
6  is an Allowed Claim in the amount of the entrance fee refund obligation owed  under 
the applicable Residency Agreement as reflected on the Debtor’s schedules filed in this 
Chapter 11 Case, without  the need for the filing of any Proof of Claim by Holders of 
Class 5 Claims for rejection  damages. Holders of Class 6 Claims for rejection damages 
may file Proofs of Claim if  they so desire, and are not precluded from doing so. 

Until the Class 6 Note is paid in full, payments by the Reorganized Debtor to satisfy the 
obligations evidenced by the Class 6 Note shall be made by payments (each a “Class 6 
Bi-Annual Payment”) made on each January 1 and July 1 (or, in each case, the first 
Business Day thereafter) after the Class 5 Note has been paid in full and there are funds 
in the Class 6 Account (each, a “Class 6 Payment Date”).  The Class 6 Bi-Annual 
Payments shall be made solely from funds available in a new, segregated account created 
by the Reorganized Debtor for the benefit of Holders of Class 6 Claims (the “Class 6 
Account”), which shall be funded solely by transferring 50% of Excess Cash of the 
Reorganized Debtor available after the Class 5 Note has been paid in full to the Class 6 
Account, as described more fully in the Restructuring Term Sheet.  Class 6 Bi-Annual 
Payments shall no longer be required, and the Reorganized Debtor shall not be required 
to fund the Class 6 Account, when there are sufficient funds in the Class 6 Account to 
pay all unpaid amounts under the Class 6 Note. 

Case 19-16708    Doc 572    Filed 08/19/20    Entered 08/19/20 13:18:52    Desc Main
Document      Page 25 of 52

Case 19-16708    Doc 639-1    Filed 09/30/20    Entered 09/30/20 12:20:22    Desc Exhibit
Page 25 of 65



22 
102414640v.2

The Reorganized Debtor shall make the Class 6 Bi-Annual Payments on a Pro Rata basis 
to individual Holders of Allowed Class 6 Claims on each Class 6 Payment Date (or, in 
each case, the first Business Day thereafter) from all funds in the Class 6 Account.  If 
there are no funds in the Class 6 Account on a Class 6 Payment Date, the Reorganized 
Debtor shall have no obligation to make a Class 6 Bi-Annual Payment. 

7. Class 7—General Unsecured Claims.

(a) Classification:  Class 7 consists of all General Unsecured Claims. 

(b) Impairment and Voting:  Class 7 is Impaired by the Plan.  Each Holder of 
a General Unsecured Claim is entitled to vote to accept or reject the Plan. 

(c) Treatment.  Except to the extent that a Holder of an Allowed General 
Unsecured Claim agrees to a less favorable treatment, in full satisfaction, discharge, 
settlement, release, and compromise of and in exchange for each General Unsecured 
Claim, each Holder of an Allowed General Unsecured Claim shall receive its Pro Rata 
share of a payment to be made by the Reorganized Debtor on the Effective Date in the 
amount of $150,000.  The Plan Sponsors estimate that the Allowed Class 7 Claims will 
be approximately $629,040 - $947,439 on the Effective Date. 

8. Class 8—Series 2012C Bond Claim.

(a) Classification:  Class 8 consists of Holders of Series 2012C Bond Claims. 

(b) Impairment and Voting:  Class 8 is Impaired by the Plan. Each Holder of 
a Class 8 Claim is deemed to reject the Plan. 

(c) Treatment: Holders of Class 8 Clams shall receive no Distribution under 
the Plan 

9. Class 9—Interests.

(a) Classification:  Class 9 consists of all Interests in the Debtor. 

(b) Impairment and Voting:  Class 9 is Impaired by the Plan. Each Holder of 
an Interest is deemed to reject the Plan. 

(c) Treatment:  Any and all existing Interests in the Debtor will be cancelled 
as of the Effective Date. 

C. Acceptance or Rejection of the Plan. 

1. Acceptance by an Impaired Class.  In accordance with section 1126(c) of 
the Bankruptcy Code and except as provided in section 1126(e) of the Bankruptcy Code, 
an Impaired Class of Claims shall have accepted this Plan if this Plan is accepted by the 
holders of at least two-thirds (⅔) in dollar amount and more than one-half (½) in number 
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of the Allowed Claims of such Class that have timely and properly voted to accept or reject 
this Plan. 

2. Presumed Acceptance of the Plan.  Class 2 is Unimpaired under this Plan 
and is, therefore, conclusively presumed to have accepted this Plan pursuant to section 
1126(f) of the Bankruptcy Code. 

3. Voting Class.  Classes 1, 3, 4, 5, 6, and 7 are Impaired under this Plan as 
set forth in Part A above, and Holders of Claims in such classes as of the Voting Record 
Date are entitled to vote to accept or reject this Plan as set forth in Part A above.  Holders 
of Class 3 Claims only vote to accept or reject the Plan if they decline to enter into a 
Modified Residency Agreement. 

4. Presumed Rejection of the Plan.  Classes 8 and 9 are Impaired as all 
Holders of such Claims shall not receive a Distribution and Interests are cancelled under 
the Plan and Holders of Class 8 Claims and Class 9 Interests are, therefore, conclusively 
deemed to reject this Plan pursuant to section 1126(g) of the Bankruptcy Code.   

D. Cramdown. 

If all applicable requirements for confirmation of this Plan are met as set forth in section 
1129(a) of the Bankruptcy Code except subsection (8) thereof, the Plan Sponsors may request that 
the Bankruptcy Court confirm this Plan in accordance with section 1129(b) of the Bankruptcy 
Code on the bases that this Plan is fair and equitable and does not discriminate unfairly with respect 
to each Class of Claims or Interests that is Impaired under, and has not accepted or is deemed to 
reject, this Plan. 

ARTICLE IV. 

MEANS FOR IMPLEMENTATION OF THE PLAN 

A. Authority to Effectuate Plan.  On the Effective Date, the Debtor, the Reorganized Debtor, 
the Plan Sponsors, and any other entities may take all actions as may be necessary or 
appropriate to effect any transaction described in, approved by, contemplated by, or 
necessary to effectuate this Plan, including:  (a) the execution and delivery of appropriate 
agreements or other documents of merger, consolidation, or reorganization containing 
terms that are consistent with the terms of this Plan and that satisfy the requirements of 
applicable law; (b) the execution and delivery of appropriate instruments of transfer, 
assignment, assumption, or delegation of any property, right, liability, duty, or obligation 
on terms consistent with the terms of this Plan; (c) the filing of appropriate certificates of 
incorporation, merger, or consolidation with the appropriate governmental authorities 
under applicable law; and (d) all other actions that the Debtor, the Reorganized Debtor, or 
the Plan Sponsors, as applicable, determines are necessary or appropriate.  The 
Confirmation Order shall and shall be deemed to, under both section 1123 and section 363 
of the Bankruptcy Code, authorize, among other things, all actions as may be necessary or 
appropriate to effect any transaction described in, approved by, contemplated by, or 
necessary to effectuate this Plan. 
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B. Preservation of Rights of Action. 

1. Except as otherwise provided in the Plan or Confirmation Order, in 
accordance with section 1123(b)(3) of the Bankruptcy Code, any Causes of Action that the 
Debtor may hold against any Entity shall vest in the Reorganized Debtor on the Effective 
Date. 

2. Except as otherwise provided in the Plan or Confirmation Order, after the 
Effective Date, the Reorganized Debtor shall have the exclusive right to institute, 
prosecute, abandon, settle or compromise any Causes of Action, in accordance with the 
terms of the Plan and without further order of the Bankruptcy Court, in any court or other 
tribunal, including, without limitation, in an adversary proceeding filed in the Chapter 11 
Case.  Without limiting the generality of the foregoing, upon the Effective Date, the 
Reorganized Debtor shall be deemed substituted for the Debtor in any pending adversary 
proceedings to which the Debtor is a party.

3. Unless a Cause of Action against a Holder of a Claim or other Entity is 
expressly waived, relinquished, released, compromised or settled in the Plan or any Final 
Order (including the Confirmation Order), the Reorganized Debtor expressly reserves such 
Cause of Action for later adjudication by the Reorganized Debtor (including, without 
limitation, Causes of Action not specifically identified or described in the First Plan 
Supplement or elsewhere or of which the Debtor or Reorganized Debtor may presently be 
unaware or which may arise or exist by reason of additional facts or circumstances 
unknown to the Debtor or Reorganized Debtor at this time or facts or circumstances which 
may change or be different from those the Debtor or Reorganized Debtor believe to exist) 
and, therefore, no preclusion doctrine, including, without limitation, the doctrines of res 
judicata, collateral estoppel, issue preclusion, claim preclusion, waiver, estoppel (judicial, 
equitable or otherwise) or laches shall apply to such Causes of Action upon or after the 
entry of the Confirmation Order or Effective Date based on the Disclosure Statement, Plan 
or Confirmation Order, except where such Causes of Action have been released in the Plan 
(including, without limitation, and for the avoidance of doubt, the releases contained in 
Article IX) or any other Final Order (including the Confirmation Order).  In addition, the 
Reorganized Debtor expressly reserves the right to pursue or adopt any claims alleged in 
any lawsuit in which the Debtor is a defendant or an interested party, against any Entity, 
including, without limitation, the plaintiffs or co-defendants in such lawsuits. 

C. Corporate Action.  Upon the Effective Date, all actions contemplated by this Plan shall be 
deemed authorized, approved, and, to the extent taken prior to the Effective Date, ratified 
without any requirement for further action by Holders of Claims or Interests, directors, 
Member, managers, or officers of the Debtor, the Reorganized Debtor, or any other Entity, 
including to the extent applicable: (1) assumption, assumption and assignment, rejection, 
or modification of any executory contract or lease, including the Residency Agreements as 
specified in Article VII; (2) selection of the directors, managers, and officers for the 
Reorganized Debtor; (3) the execution of and entry into the 2020 Bond Documents; (4) the 
issuance and Distribution of the 2020 Bonds as provided herein; (5) the Plan Notes; and 
(6) all other acts or actions contemplated or reasonably necessary or appropriate to 
promptly consummate the transactions contemplated by this Plan (whether to occur before, 
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on, or after the Effective Date).  All matters provided for in this Plan involving the company 
structure of the Reorganized Debtor, to the extent applicable, and any company action 
required by the Debtor or Reorganized Debtor, as applicable, in connection therewith shall 
be deemed to have occurred on and shall be in effect as of the Effective Date without any 
requirement of further action by the security holders, directors, managers, authorized 
persons, or officers of the Debtor or Reorganized Debtor, as applicable. 

On or prior to the Effective Date, to the extent applicable, the appropriate officers, 
directors, managers, Members, or authorized persons of the Debtor or Reorganized Debtor, 
as and if applicable (including any president, vice-president, chief executive officer, 
treasurer, general counsel, or chief financial officer thereof), shall be authorized and 
directed to issue, execute, and deliver the agreements, documents, securities, certificates of 
incorporation, certificates of formation, Bylaws, operating agreements, and instruments 
contemplated by this Plan (or necessary or desirable to effect the transactions contemplated 
by this Plan) in the name of and on behalf of the Debtor or the Reorganized Debtor, as 
applicable, including (1) the 2020 Bond Documents, (2) the 2020 Bonds, (3) the Plan 
Notes, and (4) any and all other agreements, documents, securities, and instruments relating 
to the foregoing.  The authorizations and approvals contemplated by this Plan shall be 
effective notwithstanding any requirements under non-bankruptcy law. 

D. Directors and Officers Insurance Policies.  The Reorganized Debtor shall be deemed to 
have assumed all of the Debtor’s D&O Liability Insurance Policies under section 365(a) 
of the Bankruptcy Code effective as of the Effective Date.  Entry of the Confirmation Order 
will constitute the Bankruptcy Court’s approval of the Reorganized Debtor’s foregoing 
assumption of the unexpired D&O Liability Insurance Policies.  Notwithstanding anything 
to the contrary contained in this Plan, Confirmation of this Plan shall not discharge, impair, 
or otherwise modify any indemnity obligations assumed by the foregoing assumption of 
the D&O Liability Insurance Policies, and each such indemnity obligation will be deemed 
and treated as an executory contract that has been assumed by the Debtor under this Plan 
as to which no Proof of Claim need be Filed. 

E. Exemption from Certain Transfer Taxes and Recording Fees.  To the fullest extent 
permitted by section 1146(a) of the Bankruptcy Code, any transfer from the Debtor to the 
Reorganized Debtor, or to any Entity under, in contemplation of, or in connection with this 
Plan or under: (1) the issuance, distribution, transfer, or exchange of any debt, securities, 
or other interest in the Debtor or the Reorganized Debtor; (2) the creation, modification, 
consolidation, or recording of any mortgage, deed of trust or other security interest, or the 
securing of additional indebtedness by such or other means; (3) the making, assignment, 
or recording of any lease or sublease; or (4) the making, delivery, or recording of any deed 
or other instrument of transfer under, in furtherance of, or in connection with, this Plan, 
including any deeds, bills of sale, assignments, or other instrument of transfer executed in 
connection with any transaction arising out of, contemplated by, or in any way related to 
this Plan, shall not be subject to any document recording tax, stamp tax, conveyance fee, 
intangibles, or similar tax, mortgage tax, real estate transfer tax, mortgage recording tax, 
Uniform Commercial Code filing or recording fee, regulatory filing or recording fee, or 
other similar tax or governmental assessment, and the appropriate state or local 
governmental officials or agents shall forego the collection of any such tax or governmental 
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assessment and to accept for filing and recordation any of the foregoing instruments or 
other documents without the payment of any such tax or governmental assessment. 

F. Cancellation of Agreements, Security Interests, and Other Interests.  Upon Effective 
Date, all notes, instruments, certificates, and other documents evidencing the 2012 Bonds, 
shall be cancelled and the obligations of the Debtor or the Reorganized Debtor thereunder 
or in any way related thereto shall be discharged, and the Master Trustee, and the Bond 
Trustee, shall be automatically and fully discharged from all duties and obligations 
thereunder.  All existing security interests and/or Liens and/or any other Secured Claims 
under the 2012 Bond Documents shall also be automatically released, discharged, 
terminated, and of no further force and effect as of the Effective Date.  Notwithstanding 
the foregoing, following confirmation or the occurrence of the Effective Date, any credit 
document or agreement that governs the rights of any Holder of a Claim related to the 2012 
Bonds shall continue in effect for purposes of (1) allowing Holders of such Allowed Claims 
to receive Distributions under this Plan; (2) allowing and preserving the rights of the agents 
or representative of Holders of such Claims to make Distributions on account of such 
Allowed Claims, as provided herein; (3) preserving all exculpations under this plan; (4) 
allowing the Master Trustee or Bond Trustee to enforce any rights and obligations owed to 
it under this Plan or the Confirmation Order; and (5) permitting the Master Trustee or Bond 
Trustee to appear and be heard in the Chapter 11 Case, or in any proceeding in the 
Bankruptcy Court or any other court. 

G. Committee.  As of the Effective Date, the Committee shall dissolve, its members shall be 
released and discharged from all further authority, duties, responsibilities and obligations 
relating to and arising from the Chapter 11 Case, and the retention and employment of the 
Professionals retained by the Committee shall terminate as of the Effective Date, provided, 
however, that the Committee shall exist, and its Professionals shall be retained, after such 
date solely with respect to applications Filed pursuant to sections 330 and 331 of the 
Bankruptcy Code. 

H. 2020 Bonds.  The Reorganized Debtor shall be authorized and directed to enter into the 
2020 Bond Documents on the Effective Date.   

1. On the Effective Date, the 2020 Bond Documents shall constitute legal, 
valid, binding, and authorized obligations of the Reorganized Debtor, enforceable in 
accordance with their terms.  The financial accommodations to be extended under the 2020 
Bond Documents are being extended and shall be deemed to have been extended in good 
faith and for legitimate business purposes and are reasonable and shall not be subject to 
avoidance, re-characterization, or subordination (including equitable subordination) for 
any purposes whatsoever and shall not constitute preferential transfers, fraudulent 
conveyances, or other voidable transfers under the Bankruptcy Code or any other 
applicable non-bankruptcy law.   

2. On the Effective Date, all of the Liens and security interests to be granted 
in accordance with the 2020 Bond Documents (a) shall be deemed to be granted, (b) shall 
be legal, binding, and enforceable Liens on and security interests in the collateral granted 
thereunder in accordance with the terms of the 2020 Bond Documents, (c) shall be deemed 
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automatically perfected on the Effective Date (without any further action being required 
by the Reorganized Debtor, the Master Trustee, or any of Holders of 2020 Bonds), having 
the priority set forth in the 2020 Bond Documents and subject only to such Liens and 
security interests as may be permitted under the 2020 Bond Documents, and (d) shall not 
be subject to avoidance, recharacterization, or subordination (including equitable 
subordination) for any purposes whatsoever and shall not constitute preferential transfers, 
fraudulent conveyances, or other voidable transfers under the Bankruptcy Code or any 
applicable non-bankruptcy law.   

3. The Reorganized Debtor, and the Entities granted such Liens and security 
interests are authorized to make all filings and recordings and to obtain all governmental 
approvals and consents necessary to establish and perfect such Liens and security interests 
under the provisions of the applicable state, provincial, federal, or other law (whether 
domestic or foreign) that would be applicable in the absence of this Plan and the 
Confirmation Order (it being understood that perfection shall occur automatically by virtue 
of the entry of the Confirmation Order, and any such filings, recordings, approvals, and 
consents shall not be required) and will thereafter cooperate to make all other filings and 
recordings that otherwise would be necessary under applicable law to give notice of such 
Liens and security interests to third parties. 

4. The Reorganized Debtor shall cause the Issuer to issue the 2020 Bonds, the 
primary economic terms of which are set forth in the Restructuring Term Sheet. The 
issuance of the 2020 Bonds for distribution under this Plan is authorized without the need 
for further corporate action, and all of the 2020 Bonds issued or issuable under this Plan 
shall be duly authorized and validly issued under this Plan.   

5. The Reorganized Debtor shall enter into a collateral assignment of the 2012 
Option Agreement in favor of the 2020 Master Trustee. 

6. The Plan Sponsors, with the assistance of the Reorganized Debtor shall 
cause to be delivered customary legal opinions and other documents in connection with the 
issuance of the 2020 Bonds, in form and substance acceptable to the Master Trustee, 
including, without limitation, (i) the Opinion of Bond Counsel described in the 2020 Bond 
Documents, and (ii) a lender’s title policy with respect to the real property securing the 
Reorganized Debtor’s obligations under the 2020 Bond Documents, and the first mortgage 
position of the Master Trustee, subject to such exceptions as are acceptable to the Master 
Trustee. 

7. The offering, issuance, and distribution of the 2020 Bonds and the notes 
issued under this Plan, if applicable, shall be exempt from, among other things, the 
registration requirements of section 5 of the Securities Act under section 3(a)(2) and 3(a)(4) 
of the Securities Act of 1933 (as amended, the “Securities Act”), and under section 
1145(a)(1) of the Bankruptcy Code.  Any and all 2020 Bonds issued under this Plan will 
be freely tradable under the Securities Act by the recipients thereof. 

I. Class 3 Note.  On the Effective Date, the Reorganized Debtor shall issue the Class 3 Note 
for the benefit of Holders of Class 3 Claims.  The Class 3 Note shall be paid solely from 
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cash flow of the Reorganized Debtor pursuant to the Distribution Waterfall and at the time 
set forth in Article III(B)(3). 

J. Class 4 Note.  On the Effective Date, the Reorganized Debtor shall issue the Class 4 Note 
for the benefit of Holders of Class 4 Claims.  The Class 4 Note shall be paid solely from 
cash flow of the Reorganized Debtor pursuant to the Distribution Waterfall and at the time 
set forth in Article III(B)(4). 

K. Class 5 Note.  On the Effective Date, the Reorganized Debtor shall issue the Class 5 Note 
for the benefit of Holders of Class 5 Claims.  The Class 5 Note shall be paid solely as set 
forth in Article III(B)(5) including from Excess Cash of the Reorganized Debtor pursuant 
to the Distribution Waterfall and at the time set forth in Article III(B)(5). 

L. Class 6 Note.  On the Effective Date, the Reorganized Debtor shall issue the Class 6 Note 
for the benefit of Holders of Class 6 Claims.  The Class 6 Note shall be paid solely from 
Excess Cash of the Reorganized Debtor pursuant to the Distribution Waterfall and at the 
time set forth in Article III(B)(6). 

M. Reporting Concerning Payment of Plan Notes.  From and after the Effective Date until 
the Plan Notes are paid in full, the Reorganized Debtor shall identify an employee to 
provide financial reporting of Excess Cash to Holders of Plan Notes, and shall provide such 
Holders bi-annual reports of available Excess Cash and details concerning Distributions of 
same.  

N. Vesting of Assets in the Reorganized Debtor.  All property in the Estate, including all 
Causes of Action, and any property acquired by the Debtor under this Plan shall vest in the 
Reorganized Debtor, free and clear of all Liens, Claims, charges, or other encumbrances 
except with respect to the terms of this Plan.  On and after the Effective Date, except as 
otherwise provided in this Plan, the Reorganized Debtor may operate its business and may 
use, acquire, or dispose of property and compromise or settle any Claims, Interests, or 
Causes of Action without supervision or approval by the Bankruptcy Court and free of any 
restrictions of the Bankruptcy Code or the Bankruptcy Rules. 

O. Organizational Documents.  The Reorganized Debtor shall enter into such agreements and 
amend its corporate governance documents to the extent necessary to implement the terms 
and provisions of this Plan.  The First Plan Supplement will include the proposed amended 
and restated organizational documents, Bylaws, or such other applicable formation 
documents, and other constituent documents as permitted by Illinois law. 

P. Board and Officers of the Reorganized Debtor; New Management Agreement.  As of the 
Effective Date, the current members of the board of directors and officers of the Debtor as 
of the Petition Date shall be removed and replaced by a new board of directors and officers, 
which individuals shall serve as the board of directors and officers of the Reorganized 
Debtor.  The individuals serving on the board of directors and as officers of the 
Reorganized Debtor shall be disclosed in the First Plan Supplement or prior to the 
commencement of the Confirmation Hearing.  Following such appointment, the new 
officers of the Reorganized Debtor shall be subject to the ordinary rights and powers of the 
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board of directors to remove or replace the officers in accordance with the Reorganized 
Debtor’s organizational documents and any applicable employment agreements that are 
assumed pursuant to this Plan. From and after the Effective Date, each officer of the 
Reorganized Debtor shall serve pursuant to the terms of the Reorganized Debtor’s charters 
and Bylaws or other formation and constituent documents, and applicable laws of the 
Reorganized Debtor’s jurisdiction of formation.  The new directors and officers of the 
Reorganized Debtor shall enter into a new management agreement with the new Manager 
on terms set forth in the First Plan Supplement. 

Q. Severance Payments to the CEO.  Following the later of the Effective Date or cessation 
of employment by the Debtor or Reorganized Debtor, the Reorganized Debtor  shall pay 
to the Debtor's current Chief Executive Officer, Jeannene K. Walker, severance  payments 
in the total amount of $150,000, payable in six (6) equal monthly installments.  

R. Other Insurance Policies.  On the Effective Date, the Debtor’s Insurance Policies in 
existence as of the Effective Date (other than the D&O Liability Insurance Policies) shall 
be Reinstated and continued in accordance with their terms and, to the extent applicable, 
shall be deemed assumed by the Debtor under section 365 of the Bankruptcy Code and 
Article VII.  Under such circumstances, nothing in this Plan shall affect, impair, or 
prejudice the rights of the insurance carriers, the insureds, or the Reorganized Debtor under 
the Insurance Policies in any manner, and such insurance carriers, the insureds, and 
Reorganized Debtor shall retain all rights and defenses under such Insurance Policies.  The 
Insurance Policies shall apply to and be enforceable by and against the insureds and the 
Reorganized Debtor in the same manner and according to the same terms and practices 
applicable to the Debtor, as existed prior to the Effective Date.  Following the Effective 
Date, the Debtor’s Insurance Policies shall comply with all applicable covenants set forth 
in the 2020 Bond Documents. 

S. Effectuating Documents; Further Transactions.  Prior to, on, and after the Effective Date, 
the Reorganized Debtor and the directors, managers, officers, Members, authorized 
persons, and members of the boards of directors or managers and directors thereof, are 
authorized to and may issue, execute, deliver, file, or record such contracts, securities, 
instruments, releases, and other agreements or documents and take such actions as may be 
necessary or appropriate to effectuate, implement, and further evidence the terms and 
provisions of this Plan, the 2020 Bond Documents, the 2020 Bonds, the Plan Notes, and 
any securities issued under this Plan in the name of and on behalf of the Reorganized 
Debtor, without the need for any approvals, authorizations, actions, or consents except for 
those expressly required under this Plan.  All counterparties to any documents described in 
this paragraph are authorized to and may execute any such documents as may be required 
or provided by such documents without further order of the Bankruptcy Court. 

ARTICLE V. 

PROVISIONS GOVERNING DISTRIBUTIONS 

A. Distributions on Account of 2012 Bonds. 
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Notwithstanding anything contrary in this Plan, the Claims on the 2012 Bonds, including, 
without limitation, the Secured Bond Claim are Allowed Claims.  All Distributions of Cash on 
account of such Claims, if any, shall be made consistent with Articles III(B)(1) and III(B)(8) paid 
to the Master Trustee, and the Master Trustee shall make such further Distributions to the holders 
of the 2012 Bonds as set forth in the 2012 Bond Documents. 

B. Distribution Record Date. 

As of the close of business on the Distribution Record Date, the various transfer registers 
for each of the Classes of Claims or Interests as maintained by the Debtor, the Reorganized Debtor 
or its agents shall be deemed closed, and there shall be no further changes in the record Holders of 
any of the Claims or Interests.  The Reorganized Debtor shall not have any obligation to recognize 
any ownership transfer of the Claims or Interests occurring after the Distribution Record Date.  
The Reorganized Debtor, and any party responsible for making Distributions, shall be entitled to 
recognize and deal for all purposes under the Plan only with those record Holders stated on the 
transfer ledgers as of the close of business on the Distribution Record Date, to the extent applicable.

C. Date of Distributions. 

Except as otherwise provided in this Plan, on the Effective Date or as soon as reasonably 
practicable thereafter (or if a Claim is not an Allowed Claim on the Effective Date, on the date that 
such a Claim becomes an Allowed Claim or as soon as reasonably practicable thereafter), each 
Holder of an Allowed Claim against the Debtor shall receive the full amount of the Distributions 
that the Plan provides for Allowed Claims in the applicable Class and in the manner provided 
therein.  Distributions made after the Effective Date to Holders of Allowed Claims entitled to 
receive a Distribution on the Effective Date shall be deemed to have been made on the Effective 
Date and, except as otherwise provided in the Plan, no interest shall be payable by the Debtor or 
the Reorganized Debtor with respect to such Claims or any Distribution related thereto.  In the 
event that any payment or act under the Plan is required to be made or performed on a date that is 
not a Business Day, then the making of such payment or the performance of such act may be 
completed on the next succeeding Business Day, but shall be deemed to have been completed as 
of the required date.  If there are Disputed Claims, the Reorganized Debtor shall reserve an amount 
sufficient to pay such Disputed Claims as if they were Allowed in the amount asserted (the 
“Disputed Claim Reserve”).  Distributions on account of any such Disputed Claims shall be made 
pursuant to the provisions set forth in the Plan.  Except as otherwise provided in the Plan, Holders 
of Claims shall not be entitled to interest, dividends or accruals on Distributions provided for 
thereunder, regardless of whether such Distributions are delivered on or at any time after the 
Effective Date. 

D. Disbursing Agent. 

Except as otherwise provided in this Plan, all Distributions under this Plan shall be made 
by the Reorganized Debtor, or such other Person designated by the Reorganized Debtor as a 
disbursing agent (the “Disbursing Agent”) in the Plan Supplements.

E. Rights and Powers of Disbursing Agent. 
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In the event the Reorganized Debtor elects to employ a Disbursing Agent, such Disbursing 
Agent shall be empowered to: (a) effect all actions and execute all agreements, instruments and 
other documents necessary to perform its duties under this Plan; (b) make all Distributions 
contemplated hereby; (c) employ professionals to represent it with respect to its responsibilities, 
subject to the review and approval of the Plan Sponsors; and (d) exercise such other powers as 
may be vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to this Plan, or 
as deemed by the Disbursing Agent to be necessary and proper to implement the provisions of this 
Plan.

F. Delivery of Distributions in General. 

Except as otherwise provided in this Plan, Distributions to Holders of Allowed Claims shall 
be made to Holders of record as of the Distribution Record Date by the Reorganized Debtor or 
Disbursing Agent, as applicable. Distributions to Holders of Allowed Claims will be made at the 
address of each such Holder as set forth in the Debtor’s books and records.  Distributions under 
this Plan on account of such Allowed Claims shall not be subject to levy, garnishment, attachment 
or like legal process, so that each Holder of an Allowed Claim shall have and receive the benefit 
of the Distributions in the manner set forth in this Plan.  None of the Debtor, the Reorganized 
Debtor, and the applicable Disbursing Agent shall incur any liability whatsoever on account of any 
Distributions under this Plan except for gross negligence, willful misconduct or fraud.

G. Payments and Distributions on Disputed Claims. 

Distributions made after the Effective Date to Holders of Disputed Claims that are not 
Allowed Claims as of the Effective Date but which later become Allowed Claims shall be deemed 
to have been made on the Effective Date.  Notwithstanding any provision otherwise in this Plan 
and except as may be agreed to by the Reorganized Debtor, on the one hand, and the Holder of a 
Disputed Claim, on the other hand, no partial payments and no partial Distributions shall be made 
with respect to any Disputed Claim until all Disputed Claims held by the Holder of such Disputed 
Claim have become Allowed Claims or have otherwise been resolved by settlement or Final Order.

H. Manner of Payment. 

Any Distributions to be made by or on behalf of the Debtor or the Reorganized Debtor, 
including by a Disbursing Agent, if applicable, pursuant to this Plan shall be made by checks drawn 
on accounts maintained by the Reorganized Debtor, as applicable, or by wire transfer if 
circumstances justify.  Notwithstanding the foregoing, any Distributions to be made to the Master 
Trustee on account of the Secured Bond Claim shall be made by wire transfer, following 
consultation with the Master Trustee.

I. Undeliverable Distributions and Unclaimed Property. 

In the event that any Distribution to any Holder is returned as undeliverable, no Distribution 
to such Holder shall be made unless and until the Reorganized Debtor, or the Disbursing Agent, 
as applicable, has determined the then current address of such Holder, at which time such 
Distribution shall be made as soon as practicable after such Distribution has become deliverable; 
provided, however, that such Distributions shall be deemed unclaimed property under section 
347(b) of the Bankruptcy Code and forfeited at the expiration of six (6) months from the date of 
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the Distribution.  After such date, all “unclaimed property” or interests in property shall revert to 
the Reorganized Debtor (notwithstanding any applicable federal or state escheat, abandoned or 
unclaimed property laws to the contrary), and the Claim of any Holder to such property shall be 
discharged and forever barred.

J. Withholding and Reporting Requirements. 

In connection with this Plan and all instruments issued in connection therewith, the 
Reorganized Debtor and the Disbursing Agent, as applicable, shall comply with all applicable 
withholding and reporting requirements imposed by any federal, state or local taxing authority, 
and all Distributions under this Plan shall be subject to any such withholding or reporting 
requirements.

K. Surrender Instruments. 

Pursuant to section 1143 of the Bankruptcy Code, as a condition precedent to receiving any 
Distribution under the Plan, except with respect to the 2012 Bonds and the 2020 Bonds, each 
holder of a certificated instrument or note must surrender such instrument or note held by it to the 
Reorganized Debtor or Disbursing Agent or its designee as applicable.  Any such holder of such 
instrument or note that fails to: (i) surrender the instrument or note; or (ii) execute and deliver an 
affidavit of loss and/or indemnity reasonably satisfactory to the Reorganized Debtor or Disbursing 
Agent, as applicable, before the fifth anniversary of the Confirmation Date shall be deemed to have 
forfeited all rights and claims and may not participate in any Distribution hereunder.  Any 
Distribution so forfeited shall become property of the Reorganized Debtor.

L. Setoffs. 

Except for the payments to be made to the Master Trustee or the Bond Trustee, the 
Reorganized Debtor may, but shall not be required to, set off against any Claim (for purposes of 
determining the Allowed amount of such Claim on which a Distribution shall be made), any claims 
of any nature whatsoever that the Reorganized Debtor may have against the Holder of such Claim 
(including, without limitation, claims of the Debtor that vested in the Reorganized Debtor), but 
neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or 
release by the Reorganized Debtor of any such claim the Reorganized Debtor may have against 
the Holder of such Claim.

M. Applicability of Insurance Policies. 

Except as otherwise provided in this Plan, Distributions to Holders of Allowed Claims shall 
be made in accordance with the provisions of any applicable Insurance Policy.  Nothing contained 
in this Plan shall constitute or be deemed a waiver of any Cause of Action that the Debtor, 
Reorganized Debtor, or any Person may hold against any insurers under any of the Debtor’s 
Insurance Policies, nor shall anything contained in the Disclosure Statement or herein constitute 
or be deemed a waiver by such insurers of any defenses, including coverage defenses, held by such 
insurers.

N. Distributions Free and Clear. 
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Except as may be otherwise provided herein, all Distributions under this Plan shall be free 
and clear of any Liens, Claims, and interests.

O. Fractional Dollars; De Minimis Distributions.

Notwithstanding any other provision of this Plan, Cash payments of fractions of dollars 
shall not be made.  Whenever any Distribution to a Holder of a Claim would otherwise call for 
Distribution of Cash in a fractional dollar amount, the actual Distribution of such Cash shall be 
rounded to the nearest whole dollar (up or down), with half dollars (or less) being rounded down.  
The Reorganized Debtor shall not be required to make any Cash payment of less than twenty-five 
dollars ($25.00) with respect to any Claim or Interest unless a request therefor is made in writing 
to the Reorganized Debtor.

P. Compliance with Tax Requirements.

In connection with making Distributions under the Plan, to the extent applicable, the 
Reorganized Debtor shall comply with all tax withholding and reporting requirements imposed on 
it by any governmental unit, and all Distributions pursuant to the Plan shall be subject to such 
withholding and reporting requirements.  The Reorganized Debtor may withhold the entire 
Distribution due to any Holder of an Allowed Claim until such time as such Holder provides the 
necessary information to comply with any withholding requirements of any governmental unit.  
Any property so withheld will then be paid by the Reorganized Debtor to the appropriate authority.  
If the Holder of an Allowed Claim fails to provide the information necessary to comply with any 
withholding requirements of any governmental unit within six (6) months from the date of first 
notification to the Holder of the need for such information or for the Cash necessary to comply 
with any applicable withholding requirements, then such Holder’s Distribution shall be treated as 
an undeliverable Distribution in accordance with Article V(I). 

Q. No Distribution in Excess of Allowed Amount of Claim.

Notwithstanding anything to the contrary contained in the Plan, no Holder of an Allowed 
Claim shall receive in respect of that Claim any Distribution in excess of the Allowed amount of 
that Claim. 

ARTICLE VI. 

DISPUTED CLAIMS 

A. No Distribution Pending Allowance. 

1. Distributions on Disputed Claims.  Except as otherwise provided in the 
Plan, a Final Order, or as agreed to by the relevant parties and subject to the establishment 
of the Disputed Claim Reserve, Distributions under the Plan on account of Disputed Claims 
that become Allowed after the Effective Date shall be paid solely from the Disputed Claim 
Reserve in accordance with the treatment afforded such Claims as set forth in Article III. 

2. No Partial Payments.  Notwithstanding anything to the contrary provided 
herein and except as otherwise agreed by the Reorganized Debtor: (a) no partial payments 
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and no partial Distributions shall be made with respect to a Disputed Claim until all such 
disputes in connection with such Disputed Claim have been resolved by settlement or Final 
Order; and (b) any Entity that holds both an Allowed Claim and a Disputed Claim shall not 
receive any Distribution on the Allowed Claim (except to the extent such Allowed Claim 
is expressly Allowed pursuant to the Plan) unless and until all objections to the Disputed 
Claim have been resolved by settlement or Final Order and such Claims have been 
Allowed. 

B. Resolution of Disputed Claims.

Unless otherwise ordered by the Bankruptcy Court after notice and a hearing, the 
Reorganized Debtor shall have the right to the exclusion of all others (except as to the 
Professionals’ applications for allowances of compensation and reimbursement of expenses under 
sections 330 and 503 of the Bankruptcy Code) to make, File, prosecute, settle, compromise, 
withdraw or resolve in any manner approved by the Bankruptcy Court, objections to Claims, and 
to administer and adjust the Claims Register to, among other things, reflect any such settlements, 
compromises and withdrawals, without any further notice to or action, order or approval by the 
Bankruptcy Court.  The costs of pursuing the objections to Claims shall be borne by the 
Reorganized Debtor. 

C. Objection Deadline.

All objections to Disputed Claims shall be Filed and served upon the Holders of each such 
Claim on or before the Claims Objection Bar Date, unless otherwise ordered by Bankruptcy Court 
after notice and a hearing. 

D. Disallowance of Claims.

Except as otherwise agreed, any and all Proofs of Claim Filed after the applicable Bar Date 
shall be deemed disallowed and expunged as of the Effective Date without any further notice or 
action, order or approval of the Bankruptcy Court, and Holders of such Claims may not receive 
any Distributions on account of such Claims, unless on or before the Confirmation Date the 
Bankruptcy Court has entered an order deeming such Claim to be timely filed. 

ARTICLE VII. 

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES 

A. Assumption, Assumption and Assignment, and Rejection of Executory Contracts and 
Unexpired Leases. 

1. IL Residents that Elect to Accept a Modified Residency Agreement:  On 
the Effective Date, the Reorganized Debtor shall assume all Modified Residency 
Agreements, including, without limitation, those set forth in the Second Plan Supplement. 

2. IL Residents that Decline to Accept a Modified Residency Agreement:  
On the Effective Date, at the Plan Sponsors’ election, the Residency Agreements of those 
IL Residents that declined to accept a Modified Residency Agreement, including, without 
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limitation, those set forth in the Second Plan Supplement shall be rejected.  Any such IL 
Resident that desires to remain at the Clare Oaks Campus, notwithstanding the rejection of 
their Residency Agreement, may do so by entering into a new monthly rental agreement, 
that provides substantially the same services to such IL Resident at the same monthly rates 
as provide as provided under such IL Resident’s prior Residency Agreement.  As set forth 
more fully in Article III(B)(3), the resulting contract damages claims shall receive 
Distributions as set forth in Article III(B)(3), which provides treatment for Class 3 Claims. 

3. Health Center Residents:  On the Effective Date, the Debtor shall reject 
the Residency Agreements of all Health Center Residents, including, without limitation, 
those set forth in the Second Plan Supplement.  Each such Health Center Resident may 
enter into a new monthly rental agreement that provides substantially the same services to 
such Health Center Resident at the same monthly rates as provide as provided under their 
prior Residency Agreement.  The resulting contract damages claims of Health Center 
Residents are paid as set forth in Article III(B)(4), which provides treatment for Class 4 
Claims. 

4. Agreements with the Congregation.  On the Effective Date, the Debtor 
shall reject the (i)  Residential Unit Use Agreement, by and between the Congregation and 
the Debtor, dated as of July 1, 2006 (as amended or modified from time to time), and (ii) 
the Agreement, by and between the Congregation and Clear Oaks, dated December 31, 
2012 (as amended or modified from time to time). 

5. Any executory contracts and unexpired leases that have not expired by their 
own terms on or prior to the Effective Date, which the Debtor has not assumed, assumed 
and assigned, or rejected during the pendency of the Chapter 11 Case, which are not listed 
in the Plan Supplements as executory contracts or unexpired leases to be rejected, and that 
are not the subject of a motion to reject pending as of the Effective Date, shall be deemed 
assumed by the Debtors on the Effective Date.  The entry of the Confirmation Order by the 
Bankruptcy Court shall constitute approval of any such assumption, assumption and 
assignment, or rejection, as applicable, pursuant to sections 365(a) and 1123 of the 
Bankruptcy Code. 

6. On the Effective Date, the Debtor shall assume the D&O Liability Insurance 
Policies.  The Debtor’s other Insurance Policies shall be Reinstated, and to the extent 
applicable, shall be deemed assumed by the Debtor. 

7. The Plan shall constitute a motion to assume or to reject any executory 
contracts and unexpired leases as such are listed and identified in the Plan or the Plan 
Supplements.  Any objections to the proposed assumption, assumption and assignment, or 
rejection of a contract must be filed by no later the Plan Objection Deadline.  Any 
counterparty to an executory contract or unexpired lease that fails to object timely to the 
proposed assumption, assumption and assignment, or rejection of any executory contract 
or unexpired lease will be deemed to have consented to such treatment. 

B. Claims Based on Rejection of Executory Contracts or Unexpired Leases. 
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Except for Claims otherwise allowed under this Plan, Claims created by the rejection of 
executory contracts and unexpired leases pursuant to Article VII(A), or the expiration or 
termination of any executory contract or unexpired lease prior to the Effective Date, including, 
without limitation, any Residency Agreements rejected pursuant to Article VII, must be Filed with 
the Bankruptcy Court and served on the Reorganized Debtor no later than thirty (30) days after the 
Effective Date. Any Claims arising from the rejection of an executory contract or unexpired lease 
pursuant to this Plan for which Proofs of Claim are not timely Filed within that time period will 
be forever barred from assertion against the Debtor, the Reorganized Debtor, the Estate, its 
successors and assigns, and its assets and properties, unless otherwise ordered by the Bankruptcy 
Court or as otherwise provided herein.  All such Claims shall, as of the Effective Date, be subject 
to the permanent injunction set forth in Article X(E).  Unless otherwise ordered by the Bankruptcy 
Court, all such Claims that are timely Filed as provided herein shall be treated as specified in 
Article III and VII. 

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases. 

Any provisions or terms of the Debtor’s executory contracts or unexpired leases to be 
assumed pursuant to the Plan that are, or may be, alleged to be in default, shall be satisfied solely 
by Cure or by a waiver of Cure agreed upon between the Reorganized Debtor and the applicable 
counterparty.  Except with respect to executory contracts or unexpired leases in which the 
Reorganized Debtor and the applicable counterparties have stipulated in writing to payment of 
Cure, the following procedures shall be established for determining Cure with respect to the 
proposed Assumed Contracts (the “Proposed Assumed Contacts”): 

1. The Plan Sponsors, with the assistance of the Debtor, will cause a schedule 
of all amounts due under the Proposed Assumed Contracts (the “Cure Schedule Notice”, 
a copy of which is attached hereto as Exhibit B), including with respect to Residency 
Agreements to be served on the non-debtor parties to the Proposed Assumed Contracts on 
the twenty-eighth (28th) day prior to the Plan Objection Deadline.  Among other things, the 
Cure Schedule Notice shall set forth the amount proposed by the Plan Sponsors as 
necessary to cure any defaults under the Proposed Assumed Contracts (the “Proposed Cure 
Amount”); 

2. The non-debtor parties to the Proposed Assumed Contracts shall have until 
the Plan Objection Deadline to resolve the proper amount of the Proposed Cure Amount 
with the Plan Sponsors or File an objection to the Cure Schedule Notice, including any 
objection to (a) the Proposed Cure Amount listed by the Plan Sponsors and any alternative 
Cure amounts that the objecting party may want to propose, and/or (b) the Proposed 
Assumed Contracts under the Plan to which such non-debtor party is a party on the terms 
set forth in this Plan or any motion related to the assumption or assumption and assignment 
of such Assumed Contracts (the “Cure Schedule Objection”); provided, however, that if 
the Plan Sponsors amend the Cure Schedule Notice or any related pleading that lists the 
Proposed Assumed Contracts to add a contract or lease or to reduce the Proposed Cure 
Amounts, except where such reduction was based upon the mutual agreement of the parties, 
the non-debtor party thereto shall have until the later of (i) the Plan Objection Deadline or 
(ii) at least seven (7) calendar days after service of such amendment to object thereto or to 
propose an alternative Cure; 
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3. any party objecting to the Proposed Cure Amounts, whether or not such 
party previously has filed a Proof of Claim with respect to amounts due under the 
applicable Proposed Assumed Contract, or objecting to the potential assumption or 
assumption and assignment of such Proposed Assumed Contract, shall be required to file 
and serve a Cure Schedule Objection, in writing, setting forth with specificity any and all 
Proposed Cure Amount objections that the objecting party asserts must be cured or satisfied 
in respect of the Proposed Assumed Contract and/or any and all objections to the potential 
assumption or assumption and assignment of such Proposed Assumed Contract, together 
with all documentation supporting such cure claim or objection, upon the Debtor and the 
Plan Sponsors so that the Cure Schedule Objection is actually received by them no later 
than the Cure Schedule Objection.  If a Cure Schedule Objection is timely filed and the 
parties are unable to settle such Cure Schedule Objection, the Bankruptcy Court shall 
determine the amount of any Cure or objection to assumption, or assumption and 
assignment at a hearing to be held at the time of the Confirmation Hearing or such other 
hearing date established by the Bankruptcy Court or to which the parties may mutually 
agree. 

4. In the event that no Plan Objection Deadline is timely filed with respect to 
a Proposed Assumed Contract, the counterparty to such Proposed Assumed Contract shall 
be deemed to have consented to the assumption or assumption and assignment of the 
Proposed Assumed Contract on the terms set forth in this Plan and the Proposed Cure 
Amount and shall be forever enjoined and barred from seeking any additional amount(s) 
on account of the Cure under section 365 of the Bankruptcy Code or otherwise from the 
Debtor, its estate, and/or the Reorganized Debtor.  In addition, if no timely Cure Schedule 
Objection is filed with respect to a Proposed Assumed Contract, upon the Effective Date 
of the Plan, the Reorganized Debtor shall enjoy all of the rights and benefits under the 
Proposed Assumed Contract on the terms set forth in this Plan without the necessity of 
obtaining any party’s written consent to the Reorganized Debtor’s assumption or 
assumption and assignment of the Assumed Contract, as applicable, and such counterparty 
shall be deemed to have waived any right to object, consent, condition or otherwise restrict 
the Reorganized Debtor’s assumption or assumption and assignment of the Assumed 
Contract on the terms set forth in this Plan; and 

5. The Plan Sponsors shall have the right to designate any and all of the 
Proposed Assumed Contracts to assume or reject up to and including the Effective Date 
(unless such deadline is extended by Final Order of the Bankruptcy Court), other than 
contracts that (a) are expressly assumed or rejected by the Debtor pursuant to a Final Order 
of the Bankruptcy Court entered prior to such date or are subject to a separate motion to 
assume or reject pending before the Bankruptcy Court on such date, (b) are the Residency 
Agreements which are being assumed or rejected as set forth in Article VII, unless the 
counterparty to such Residency Agreement consents to treatment other than that specified 
in Article VII, or (c) expire, terminate or otherwise become non-executory prior to such 
date. 

Except as specified herein, assumption or assumption and assignment of any executory 
contract or unexpired lease pursuant to this Plan or otherwise shall result in the full release and 
satisfaction of any Claims or defaults on the part of the Debtor, the Reorganized Debtor or the 
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Estate, whether monetary or nonmonetary, including defaults of provisions restricting the change 
in control or ownership interest composition or other bankruptcy-related defaults, arising under 
any assumed or assumed and assignment executory contract or unexpired lease at any time prior 
to the effective date of assumption or assumption and assignment. 

D. Centers For Medicare and Medicaid Services.  In addition to the provisions of Article VII 
of the Plan, the following special provisions shall apply to the assumption and cure of the 
Debtor’s Medicare provider agreement.  In the event of an inconsistency between other 
sections of Article VII, and this subsection (D), this subjection (D) shall govern. 

1. Provided that all issues regarding Debtor’s cure of any defaults under its 
Medicare provider agreement on the Confirmation Date are addressed to the satisfaction of 
CMS, the Reorganized Debtor shall assume the Medicare provider agreement on the 
Effective Date (the “Medicare Assumption Date”). 

2. Prior to the Medicare Assumption Date:  

(a) Debtor will comply with all applicable Medicare program requirements as 
set forth in the Medicare Act, and all relevant regulations, rules and CMS manual 
provisions.  

(b) Apart from the provision for identified monetary defaults below, 
notwithstanding anything to the contrary in the Plan and any exhibits thereto (now or as 
amended), the term “cure,” for purposes of Debtor’s assumption of the Medicare provider 
agreement, means being governed by, and subject to, the terms and conditions of its 
Medicare provider agreement and the incorporated statutes, regulations, policies and 
procedures; and to remain liable for any debt to CMS as if the bankruptcy case had not 
occurred.   

(c) Cure of Specific Monetary Defaults Identified Prior to the Assumption 
Date.  Except as otherwise provided by mutual agreement between CMS and Debtor in 
a separate written agreement, compromise and/or extended liquidation schedule that 
Debtor and CMS may (but are not obligated to) enter into prior to the Medicare 
Assumption Date, Debtor must cure all monetary defaults due under the Medicare 
provider agreement that CMS has identified to the Debtor in writing before the Medicare 
Assumption Date.  

CMS’s right to cure of such identified monetary defaults will be in addition to and 
without limitation upon its right to recoup of Medicare debts or its other rights and 
authorities under the Medicare Act.  If Debtor and/or CMS propose a separate agreement, 
compromise and/or extended liquidation schedule, the process for consideration of any 
such proposal will remain governed by the Medicare Act, as well as all relevant 
regulations, rules, and CMS manual provisions, as if Debtor were not in bankruptcy. 

3. CMS Claims Unimpaired.  Without limiting CMS’s right to payment of 
specific identified monetary defaults under the Medicare provider agreement that must be 
cured prior to assumption as set forth above, all of CMS’s claims shall be unimpaired under 
11 U.S.C. § 1124 and no court order entered in the Chapter 11 Case, including without 
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limitation an order confirming a plan of reorganization in this case, shall alter, modify or 
impair or be deemed to alter,  modify or impair any right, term or provision in the Debtor’s 
agreements with CMS. 

(a) Any amounts due on such claims shall be collected in the ordinary course 
of business, and the United States, on behalf of CMS, shall not be required to file any 
separate claim in the bankruptcy to collect any amounts due to CMS under the Medicare 
program, whether via proof of claim, claim for cure, or administrative claim.   

(b) Nothing contained in the Plan and any exhibits thereto (now or as amended) 
or Order of Confirmation of a Plan shall release or operate to enjoin any claim of the 
United States, on behalf of CMS, against the Debtor or any non-debtor.  

(c) Notwithstanding any provision of the Plan and any exhibits thereto (now or 
as amended), all agreements, issues, and disputes arising under the Medicare Act shall 
be governed exclusively by Medicare statutes, regulations, policies and procedures, 
without regard to the Bankruptcy Code or Bankruptcy Rules.   Judicial review of any 
final Medicare determinations after exhaustion of jurisdictionally required administrative 
remedies would lie in the statutorily designated federal court in accordance with the 
Medicare Act.   

E. Reservation of Rights. 

Neither the exclusion nor inclusion of any contract or lease in the Plan Supplements, nor 
anything contained in the Plan, shall constitute an admission by the Debtor, the Reorganized 
Debtor, or the Plan Sponsors, that any such contract or lease is in fact an executory contract or 
unexpired lease or that the Reorganized Debtor has any liability thereunder.  If there is a dispute 
regarding whether a contract or lease is or was executory or unexpired at the time of assumption, 
assumption and assignment, or rejection, the Reorganized Debtor shall have thirty (30) days 
following entry of a Final Order resolving such dispute to alter its treatment of such contract or 
lease. 

ARTICLE VIII. 

CONDITIONS PRECEDENT TO CONFIRMATION AND OCCURRENCE OF THE 
EFFECTIVE DATE 

A. Conditions to Confirmation: 

The following are conditions precedent to Confirmation that must be satisfied or waived in 
accordance with Article VIII(C): 

1. All objections to confirmation of the Plan have either been withdrawn, 
resolved or overruled. 

2. The most current version of the Plan Supplements and all of the schedules, 
documents, and exhibits contained therein shall have been Filed. 
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3. Entry of the Confirmation Order containing findings of fact and conclusions 
of law satisfactory to the Plan Sponsors by not later than October 31, 2020. 

B. Conditions to the Effective Date: 

The following are conditions precedent to the Effective Date that must be satisfied or 
waived in accordance with Article VIII(C): 

1. The respective Professionals have not filed Professional Fee Claims that are 
inconsistent with the definition of Professional Fee Claims set forth in this Plan; 

2. The conditions to effectiveness of the 2020 Bond Documents shall have 
been satisfied or waived and the Restructuring Transaction shall have closed; 

3. All actions, documents, certificates, and agreements necessary to 
implement this Plan, including, without limitation, 2020 Bond Documents, shall have been 
effected or executed and delivered to the required parties and, to the extent required, filed 
with the applicable governmental units in accordance with applicable laws; and 

4. All requisite governmental authorities and third parties shall have approved 
or consented, to the extent required, to all actions, documents, certificates, and agreements 
necessary to implement this Plan. 

5. The Effective Date shall have occurred by not later than January 31, 2021. 

C. Waiver of Conditions Precedent. 

The Plan Sponsors may waive the occurrence of or modify any condition precedent in this 
Article VIII.  Any such waiver of a condition precedent set forth in this Article may be effected at 
any time, without notice, without leave or order of the Bankruptcy Court, and without any formal 
action other than proceeding to consummate the Plan.  The failure of the Plan Sponsors to exercise 
any of the foregoing rights shall not be deemed a waiver of any other rights, and each such right 
shall be deemed an ongoing right, which may be asserted at any time. 

ARTICLE IX. 

DISCHARGE, RELEASE, INJUNCTIVE AND RELATED PROVISIONS 

A. Discharge of Claims. 

Pursuant to section 1141(d) of the Bankruptcy Code, and except as otherwise specifically 
provided in the Plan, the Distributions, rights, and treatment that are provided in the Plan shall be 
in full and final satisfaction, settlement, release, and discharge, effective as of the Effective Date, 
of all Claims and Causes of Action of any nature whatsoever, including any interest accrued on 
Claims from and after the Petition Date, whether known or unknown, against, liabilities of, Liens 
on, obligations of, rights against the Debtor, Reorganized Debtor, or any of their assets or 
properties, regardless of whether any property shall have been distributed or retained pursuant to 
the Plan on account of such Claims, including demands, liabilities, and Causes of Action that arose 
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before the Effective Date, any contingent or non-contingent liability on account of representations 
or warranties issued on or before the Effective Date, and all debts of the kind specified in sections 
502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case whether or not: (1) a Proof of Claim 
based upon such Claim, debt, or right is Filed or deemed Filed pursuant to section 501 of the 
Bankruptcy Code; (2) a Claim based upon such Claim, debt or right is Allowed pursuant to section 
502 of the Bankruptcy Code; or (3) the Holder of such a Claim has accepted the Plan.  The 
Confirmation Order shall be a judicial determination of the discharge of all Claims and Interests 
subject to the Effective Date occurring, except as otherwise expressly provided herein. 

B. Releases. 

Notwithstanding anything contained in the Plan to the contrary, on the Effective Date and 
effective as of the Effective Date, the Debtor on behalf of itself and the Estate, for the good and 
valuable consideration provided by each of the Releasees, hereby provides a full release to the 
Releasees (and each such Releasee so released shall be deemed released by the Debtor) and their 
respective properties from any and all Causes of Action and any other debts, obligations, rights, 
suits, damages, actions, derivative claims, remedies and liabilities whatsoever, whether known or 
unknown, foreseen or unforeseen, existing as of the Effective Date, in law, at equity, whether for 
tort, contract, violations of federal or state securities laws, or otherwise, based in whole or in part 
upon any act or omission, transaction, or other occurrence or circumstances existing or taking place 
prior to or on the Effective Date arising from or related in any way to the Debtor, including, without 
limitation, those that the Debtor or the Reorganized Debtor would have been legally entitled to 
assert or that any Holder of a Claim against or Interest in the Debtor or other Entity would have 
been legally entitled to assert for or on behalf of the Debtor, the Reorganized Debtor, or the Estate 
and further including those in any way related to the Chapter 11 Case or the Plan; provided, 
however, that the foregoing provisions shall have no effect on the liability of any Releasee that 
results from any act or omission that is determined in a Final Order to be solely due to such 
Releasee’s own gross negligence or willful misconduct. 

Notwithstanding anything contained in the Plan to the contrary, on the Effective Date and 
effective as of the Effective Date, the Plan Sponsors and each Holder of a Claim against or Interest 
in the Debtor who votes in favor of the Plan, in consideration of the obligations provided under 
the Plan and for other good and valuable consideration provided by the Debtor and the Plan 
Sponsors, hereby provides a full release to the Releasees (and each such person or party so released 
shall be deemed released by each such Holder) and their respective properties from any and all 
Causes of Action and any other debts, obligations, rights, suits, damages, actions, derivative 
claims, remedies and liabilities whatsoever, whether known or unknown, foreseen or unforeseen, 
existing as of the Effective Date, in law, at equity, whether for tort, contract, violations of federal 
or state securities laws, or otherwise, based in whole or in part upon any act or omission, 
transaction or other occurrence or circumstances existing or taking place prior to or on the 
Effective Date arising from or related in any way to the Releasees, the Chapter 11 Case or the Plan; 
provided, however, that the foregoing provisions shall have no effect on the liability of any 
Releasee that results from any act or omission that is determined in a Final Order to be solely due 
to such Releasee’s own gross negligence or willful misconduct. 

C. Exculpation. 
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Notwithstanding anything contained in the Plan to the contrary, the Exculpated Parties shall 
neither have nor incur any liability to any Entity for any and all claims and Causes of Action arising 
on or after the Petition Date, including any act taken or omitted to be taken in connection with, or 
related to, formulating, negotiating, preparing, disseminating, implementing, administering, 
confirming or consummating the Plan, the Disclosure Statement, or any other contract, instrument, 
release or other agreement or document created or entered into in connection with the Plan or any 
other act taken after the Petition Date or omitted to be taken in connection with or in contemplation 
of the transactions occurring in the Chapter 11 Case; provided, however, that the foregoing 
provisions shall have no effect on the liability of any Exculpated Party that results from any act or 
omission that is determined in a Final Order to be solely due to such Exculpated Party’s own gross 
negligence or willful misconduct. 

D. No Release of Co-Obligor or Joint Tortfeasor. 

No provision of this Plan, including, without limitation, any release or exculpation 
provision, shall modify, release, or otherwise limit the liability of any Entity other than the 
Releasees and the Exculpated Parties, including, without limitation, any Entity that is a co-
obligor, guarantor or joint tortfeasor of a Releasee or Exculpated Party or that otherwise is 
liable under theories of vicarious or other derivative liability.

E. Release and Injunction. 

1. Except as otherwise expressly provided for in the Plan or in obligations 
issued pursuant to the Plan from and after the Effective Date, all Entities are permanently 
enjoined from commencing or continuing in any manner against the Debtor, the 
Reorganized Debtor, the Releasees, their successors and assigns, and their assets and 
properties, as the case may be, any suit, action or other proceeding, on account of or 
respecting any Claim, demand, liability, obligation, debt, right, Cause of Action, interest 
or remedy released or to be released, exculpated, or to be exculpated, pursuant to the Plan 
or the Confirmation Order. 

2. Except as otherwise expressly provided for in the Plan or in obligations 
issued pursuant to the Plan, from and after the Effective Date, all Entities shall be precluded 
from asserting against the Debtor, the Reorganized Debtor, or their successors and assigns 
and their assets and properties, any other Claims based upon any documents, instruments, 
or any act or omission, transaction or other activity of any kind or nature that occurred prior 
to the Effective Date. 

3. Except as otherwise expressly provided for in the Plan or in obligations 
issued pursuant to the Plan, the rights afforded in the Plan and the treatment of all Claims 
in the Plan shall be in exchange for and in complete satisfaction of Claims of any nature 
whatsoever, including any interest accrued on Claims from and after the Petition Date, 
against the Debtor, the Reorganized Debtor, or any of their assets or properties. On the 
Effective Date, all such Claims against the Debtor shall be satisfied and released in full. 

4. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED FOR IN THE 
PLAN OR IN OBLIGATIONS ISSUED PURSUANT TO THE PLAN, ALL PARTIES 
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AND ENTITIES ARE PERMANENTLY ENJOINED, ON AND AFTER THE 
EFFECTIVE DATE, ON ACCOUNT OF ANY CLAIM AGAINST THE DEBTOR 
THAT IS SATISFIED AND RELEASED HEREBY, FROM: 

(a) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION 
OR OTHER PROCEEDING OF ANY KIND AGAINST THE DEBTOR, THE 
REORGANIZED DEBTOR, THEIR SUCCESSORS AND ASSIGNS AND THEIR 
ASSETS AND PROPERTIES; 

(b) ENFORCING, ATTACHING, COLLECTING OR RECOVERING BY 
ANY MANNER OR MEANS ANY JUDGMENT, AWARD, DECREE OR ORDER 
AGAINST THE DEBTOR, THE REORGANIZED DEBTOR, THEIR SUCCESSORS 
AND ASSIGNS AND THEIR ASSETS AND PROPERTIES; 

(c) CREATING, PERFECTING OR ENFORCING ANY ENCUMBRANCE 
OF ANY KIND AGAINST THE DEBTOR, THE REORGANIZED DEBTOR, THE 
PROPERTY OR ESTATE OF THE DEBTOR; 

(d) ASSERTING ANY RIGHT OF SETOFF OR SUBROGATION OF ANY 
KIND AGAINST ANY OBLIGATION DUE FROM THE DEBTOR OR AGAINST 
THE PROPERTY OR ESTATE OF THE DEBTOR OR REORGANIZED DEBTOR, 
EXCEPT TO THE EXTENT A RIGHT TO SETOFF OR SUBROGATION IS 
ASSERTED WITH RESPECT TO A TIMELY FILED PROOF OF CLAIM; OR 

(e) COMMENCING OR CONTINUING IN ANY MANNER ANY ACTION 
OR OTHER PROCEEDING OF ANY KIND IN RESPECT OF ANY CLAIM 
AGAINST THE DEBTOR, OR REORGANIZED DEBTOR, OR CAUSE OF ACTION 
THAT IS RELEASED OR SETTLED HEREUNDER. 

F. Releases of Liens. 

Except as otherwise provided in the Plan or in any contract, instrument, release or other 
agreement or document created pursuant to the Plan, on the Effective Date, all mortgages, deeds 
of trust, Liens, pledges or other security interests against property of the Estate shall be fully 
released and discharged and all of the right, title and interest of any Holder of such mortgages, 
deeds of trust, Liens, pledges or other security interest shall revert to the Reorganized Debtor. 

ARTICLE X. 

RETENTION OF JURISDICTION 

Notwithstanding entry of the Confirmation Order and the occurrence of the Effective Date, 
the Bankruptcy Court shall, after the Effective Date, retain such jurisdiction over the Chapter 11 
Case and all Entities with respect to all matters related to the Chapter 11 Case, the Debtor, the 
Reorganized Debtor, and the Plan, as is legally permissible, including, without limitation, 
jurisdiction to: 
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1. allow, disallow, determine, liquidate, classify, estimate or establish the 
priority or secured or unsecured status of any Claim, including the resolution of any request 
for payment of any Administrative Claim and the resolution of any and all objections to 
the allowance or priority of Claims; 

2. grant or deny any applications for allowance of compensation or 
reimbursement of expenses authorized pursuant to the Bankruptcy Code or the Plan, for 
periods ending on or before the Effective Date; 

3. resolve any matters related to the assumption, assumption and assignment, 
or rejection of any executory contract or unexpired lease to which the Debtor or the 
Reorganized Debtor is or was a party or with respect to which the Debtor or Reorganized 
Debtor may be liable and to hear, determine and, if necessary, liquidate, any Claims arising 
therefrom, including those matters related to any amendment to the Plan after the Effective 
Date, or adding executory contracts or unexpired leases to the list of executory contracts 
and unexpired leases to be assumed; 

4. ensure that Distributions to Holders of Allowed Claims are accomplished 
pursuant to the provisions of the Plan; 

5. decide or resolve any motions, adversary proceedings, contested or litigated 
matters and any other matters and grant or deny any applications involving the Debtor that 
may be pending on the Effective Date or instituted by the Reorganized Debtor after the 
Effective Date, provided, however, that the Reorganized Debtor shall reserve the right to 
commence actions in all appropriate jurisdictions; 

6. enter such orders as may be necessary or appropriate to implement or 
consummate the provisions of the Plan and all other contracts, instruments, releases, 
indentures and other agreements or documents adopted in connection with the Plan, Plan 
Supplements or the Disclosure Statement; 

7. resolve any cases, controversies, suits or disputes that may arise in 
connection with the Effective Date, interpretation or enforcement of the Plan or any 
Entity’s obligations incurred in connection with the Plan; 

8. issue injunctions, enforce them, enter and implement other orders or take 
such other actions as may be necessary or appropriate to restrain interference by any Entity 
with the Effective Date or enforcement of the Plan, except as otherwise provided in the 
Plan; 

9. resolve any cases, controversies, suits or disputes with respect to the 
releases, injunction and other provisions contained in Article IX, and enter such orders as 
may be necessary or appropriate to implement or enforce all such releases, injunctions and 
other provisions; 

10. enter and implement such orders as necessary or appropriate if the 
Confirmation Order is modified, stayed, reversed, revoked or vacated; 
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11. resolve any other matters that may arise in connection with or relate to the 
Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument, 
release, indenture or other agreement or document adopted in connection with the Plan or 
the Disclosure Statement; and 

12. enter an order and/or the decree contemplated in section 350 of the 
Bankruptcy Code and Bankruptcy Rule 3022 concluding the Chapter 11 Case. 

ARTICLE XI. 

MISCELLANEOUS PROVISIONS 

A. Modification of Plan. 

Subject to the limitations contained in the Plan: (1) the Plan Sponsors reserves the right, in 
accordance with the Bankruptcy Code and the Bankruptcy Rules, to amend or modify the Plan 
prior to the entry of the Confirmation Order, including amendments or modifications to satisfy 
section 1129(b) of the Bankruptcy Code; and (2) after the entry of the Confirmation Order, the 
Plan Sponsors, may, upon order of the Bankruptcy Court, amend or modify the Plan, in accordance 
with section 1127(b) of the Bankruptcy Code, or remedy any defect or omission or reconcile any 
inconsistency in the Plan in such manner as may be necessary to carry out the purpose and intent 
of the Plan. 

B. Revocation of Plan. 

The Plan Sponsors reserve the right to withdraw the Plan prior to the entry of the 
Confirmation Order, and to file subsequent chapter 11 plans.  If the Plan Sponsors withdraw the 
Plan, then: (1) the Plan shall be null and void in all respects; (2) any settlement or compromise 
embodied in the Plan, assumption, assumption and assignment, or rejection of executory contracts 
or leases effected by the Plan, and any document or agreement executed pursuant hereto shall be 
deemed null and void; and (3) nothing contained in the Plan shall: (a) constitute a waiver or release 
of any Claims by or against, or any Interests in, the Debtor or any other Entity; (b) prejudice in 
any manner the rights of the Debtor or any other Entity; or (c) constitute an admission of any sort 
by the Debtor or any other Entity.

C. Successors and Assigns. 

The rights, benefits and obligations of any Entity named or referred to herein shall be 
binding on, and shall inure to the benefit of, any heir, executor, administrator, successor or assign 
of such Entity. 

D. Governing Law. 

Except to the extent that the Bankruptcy Code or Bankruptcy Rules apply, and subject to 
the provisions of any contract, instrument, release, indenture or other agreement or document 
entered into in connection herewith, the rights and obligations arising hereunder shall be governed 
by, and construed and enforced in accordance with, the laws of the State of Illinois, without giving 
effect to the principles of conflict of laws thereof. 
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E. Reservation of Rights. 

Except as expressly set forth herein, the Plan shall have no force or effect unless and until 
the Bankruptcy Court enters the Confirmation Order and the occurrence of the Effective Date.  
Neither the filing of the Plan, any statement or provision contained herein, nor the taking of any 
action by the Plan Sponsors or any Entity with respect to the Plan shall be or shall be deemed to 
be an admission or waiver of any rights of:  (i) the Debtor with respect to the Holders of Claims 
or Interests or other parties-in-interest; or (ii) any Holder of a Claim or other party-in-interest prior 
to the Effective Date. 

F. Section 1125(e) Good Faith Compliance. 

Each of the Plan Sponsors, and the individual members thereof acting in their capacity as 
such, and each of their respective Representatives, shall be deemed to have acted in “good faith” 
under section 1125(e) of the Bankruptcy Code. 

G. Further Assurances. 

The Debtor, the Reorganized Debtor, all Holders of Claims receiving Distributions 
hereunder and all other parties in interest shall, from time to time, prepare, execute and deliver any 
agreements or documents and take any other actions as may be necessary or advisable to effectuate 
the provisions and intent of the Plan or the Confirmation Order. 

H. Service of Documents. 

Any pleading, notice or other document required by the Plan to be served on or delivered 
to the Debtor shall be sent by first class U.S. mail, postage prepaid as follows: 

To the Debtor: 

David E. Gordon 
POLSINELLI PC 
1201 West Peachtree Street NW, Suite 1100 
Atlanta, GA 30309 
Telephone: (404) 253-6005 
dgordon@polsinelli.com 

To the Plan Sponsors: 

Daniel S. Bleck 
Adrienne K. Walker 
MINTZ LEVIN COHN FERRIS GLOVSKY

AND POPEO, PC 
One Financial Center 
Boston, Massachusetts 02111 
Telephone: (617) 542-6000 
dsbleck@mintz.com 
awalker@mintz.com 
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I. Filing of Additional Documents. 

On or before the Effective Date, the Plan Sponsors or Reorganized Debtor, may file with 
the Bankruptcy Court all agreements and other documents that may be necessary or appropriate to 
effectuate and further evidence the terms and conditions hereof. 

Chicago, Illinois 

Dated: August 14, 2020 

Fox Rothschild LLP 
Allen Guon 
321 N. Clark St. 
Suite 1600 
Chicago, IL 60654 
Telephone: (312) 980-3806 
Facsimile: (312) 517-9201 
aguon@foxrothschild.com 

/s/ Adrienne K. Walker
Mintz Levin Cohn Ferris Glovsky 
and Popeo, PC 
Daniel S. Bleck 
Adrienne K. Walker 
One Financial Center 
Boston, Massachusetts 02111 
Telephone: (617) 542-6000 
Facsimile: (617) 542-2241 
dsbleck@mintz.com 
awalker@mintz.com

Attorneys for Lapis Advisers, LP and 
Amundi Pioneer Asset Management, Inc.

Case 19-16708    Doc 572    Filed 08/19/20    Entered 08/19/20 13:18:52    Desc Main
Document      Page 52 of 52

Case 19-16708    Doc 639-1    Filed 09/30/20    Entered 09/30/20 12:20:22    Desc Exhibit
Page 52 of 65



 

 
101816052v.2 

EXHIBIT A 

 

RESTRUCTURING TERM SHEET 

 

August 14, 2020 

This Restructuring Term Sheet sets forth the principal terms and conditions of the Refinancing Transaction 

under the Plan filed by the Plan Sponsors and shall be an exhibit to, and incorporated by reference in the 

Plan. Capitalized terms used herein but not otherwise defined shall have the meaning ascribed to such terms 

in the Plan. 

Restructuring of 

Series 2012 Bonds  

The Plan will provide the following treatment for the obligations arising 

under the 2012 Bonds.  

 
(i) 2012A-1 Taxable Bonds: Holders shall receive in exchange for 

such bonds, an amount of principal of 2020A-1 Taxable Bonds 

(terms outlined below) equal to 100% of the principal amount 

outstanding on the Effective Date owed under the 2012A-1 Taxable 

Bonds. Accrued interest on the 2012A-1 Bonds shall be paid in full 

to holders of such bonds on the Effective Date. 

2020A-1 Taxable Bonds: 

 Principal of $5,740,000; 

 Maturity in 2036; 

 Interest to accrue at a rate of 7% per annum payable semi-

annually;  

 Sinking fund payments set on a level debt service amortization 

schedule commencing January 1, 2024, provided that 

payments shall be made pursuant to the Distribution Waterfall.  

To the extent amounts in the Bond Fund (defined herein) are 

insufficient to make any required principal payment, then such 

amounts shall be deferred until there shall be sufficient funds 

available on a subsequent payment date with payments applied 

first to any past due principal payments; and  

 First priority lien on all assets of Clare Oaks, parri passu with 

the 2020A-2 Bonds and 2020A-3 Bonds. 

 

(ii) 2012A-2 Tax Exempt Bonds: As of the Effective Date, the 

2012A-2 Bonds shall be exchanged for principal of 2020A-2 Bonds 

(terms outlined below) equal to 100% of the principal amount 

outstanding on the Effective Date owed under the 2012A-2 Bonds. 

Accrued interest on the 2012A-2 Bonds shall be paid in full to 

holders of such bonds on the Effective Date.  Additional 2020A-2 

Bonds will be issued in the principal amount of $5,000,000 in such 

manner to allow for interest accrued on such financing to be 

excluded from gross income for federal income tax purposes under 

the Internal Revenue Code.1 The 2020A-2 Bonds shall be 

purchased by the Plan Sponsors. The majority of the proceeds of 

these new 2020A-2 Bonds shall be used for capital expenses and, 

to the extent necessary operating expenses and for expenses related 

                                                 
1 To the extent required for federal income tax purposes, a portion of the $5,000,000 new money bonds may be shifted 

to the 2020A-1 Taxable Bonds.  
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to confirmation of the Plan (i.e., Allowed Administrative Claims, 

Priority Claims, Professional Fee Claims, or Statutory Fees).  

 

2020A-2 Tax Exempt Bonds: 

 Principal of $7,875,000 ($5,000,000 in new money and 

$2,875,000 in exchange of 2012A-2 Bonds); 

 Maturity in 2036; 

 Interest to accrue at a rate of 6% per annum payable semi-

annually;  

 Sinking fund payments set on a level debt service amortization 

schedule commencing January 1, 2024, provided that 

payments shall be made pursuant to the Distribution Waterfall.  

To the extent amounts in the Bond Fund are insufficient to 

make any required principal payment, then such amounts shall 

be deferred until there shall be sufficient funds available on a 

subsequent payment date with payments applied first to any 

past due principal payments; and  

 First priority lien on all assets of Clare Oaks, parri passu with 

the 2020A-1 Taxable Bonds and 2020A-3 Bonds. 

 

(iii) 2012B Tax Exempt Bonds: As of the Effective Date, the 2012B 

Bondholders shall exchange their 2012B Bonds for (a) ratable 

shares of 2020A-3 Bonds  (terms outlined below ) in the principal 

amount of $21,385,000,  and (b) ratable shares of 2020B Bonds in 

the principal amount of $13,500,000 (of the total issued aggregate 

principal amount of $16,000,000).  

a. Series 2020A-3 Tax Exempt Bonds: 

 Aggregate principal amount of: $21,385,000; 

 Maturity in 2052; 

 Interest to accrue at a rate of 4% per annum through 2021, and 

thereafter 5.25% per annum through maturity, each payable 

semi-annually pursuant to the Distribution Waterfall;  

 Sinking fund payments commence in 2031 on a twenty year 

level amortization schedule, provided that payments shall be 

made pursuant to the Distribution Waterfall.   

 First priority lien on all assets of Clare Oaks, parri passu with 

the Series 2020A-1 Bonds and Series 2020A-2 Bonds. 

 

b. 2020B Capital Appreciation Bonds:   

 Principal Amount: $16,000,000, to be held by the following: 

 $13,500,000 to be ratably distributed to the holders of 

the remaining portion of the  2012B Bonds in exchange 

for such bonds (2020B-1 Capital Appreciation Bonds); 

and 

 $2,500,000 to New Manager at a purchase price of 

$25,000 in 2020B-2 Capital Appreciation Bonds2;  

 Maturity in 2052; 

                                                 
2 Interest structure remains under review. To the extent required for federal income tax purposes, the Series 2020B-2 

Bonds may be taxable. 
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 Interest to accrue at 8%  per annum, payable from Excess 

Cash (defined below) pursuant to the Distribution Waterfall;  

 Sinking fund payments payable semi-annually from Excess 

Cash with such available Excess Cash applied first to accrued 

interest then to principal; and  

 The 2020B Bonds shall be secured by Liens on all assets of 

Clare Oaks, subordinate only to the payment of the 2020A 

Bonds. 

 

(iv) 2012C Capital Appreciation Bonds: All 2012C Bonds will be 

extinguished in full on the Effective Date. There is no anticipated 

distribution to holders of claims on account of 2012C Bonds under 

Class 7 of the Plan. 

The issuance, and terms and conditions of the 2020 Bonds will be set forth in 

2020 Bond Documents.  

 

 

 

Annex A 

Principal Bond Indenture Terms3 

Indenture Held/Debtor Held Funds 

Application of Series 

2012 Bonds Trustee-

Held Funds  

Consistent with the 2012 Bond Indenture, after payment of Trustee’s fees and 

expenses, funds held by the Trustee shall be applied as followed: 

 Funds held by the Trustee in the Series 2012A-1 Taxable Account of 

the Series 2012A Debt Service Reserve Fund shall be used to first to 

pay accrued interest on the Series 2012A-1 Taxable Bonds as of the 

Effective Date, and second to fund a portion of a debt service reserve 

requirement associated with the 2020A-1 Bonds. 

 Funds held by the Trustee in the Series 2012A-2 Tax Exempt 

Account of the Series 2012A Debt Service Reserve Fund shall be 

used first to pay accrued interest on the Series 2012A-2 Tax Exempt 

Bonds, and second to fund a portion of the Debt Service Reserve 

Requirement associated with the 2020A-2 Bonds. 

 Funds held by the Trustee in (a) the Series 2012B/Converted Bond 

Debt Service Fund, and (b) other accounts for the benefit of the Series 

2012 Bondholders, shall be used to fund a portion of the Debt Service 

Reserve Requirement associated with the 2020A-3 Bonds.  

Operating Account  Upon the Effective Date, Clare Oaks shall hold and maintain an operating 

account, which shall be subject to the lien of the Trustee under the Series 2020 

Bond Documents pursuant to a deposit account control agreement with a 

depository bank that is reasonably acceptable to the Trustee (the “Operating 

                                                 
3 Capitalized terms used in this Annex A and not otherwise defined, shall have the meaning ascribed to such term in 

the 2012 Master Trust Indenture. 
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Account”).  The Operating Account shall contain 30 Days Cash on Hand as 

an unrestricted amount funded as of the Effective Date (the “Unrestricted 

Amount”).  

Entrance Fee Fund 

and  

Distribution of 

Escrowed Entrance 

Fees 

Upon the Effective Date, Clare Oaks shall establish an entrance fee fund with 

the Trustee, subject to the Trustee’s lien under the Series 2020 Bond 

Documents (the “Entrance Fee Fund”), pursuant to which all Entrance Fees 

of Clare Oaks, shall be required to be deposited and applied in accordance 

with the following: 

 

Entrance Fees will only be transferred from the Entrance Fee Fund after any 

applicable rescission rights under the Residence Agreements have expired.   

Entrance Fees on deposit in the Entrance Fee Fund shall be disbursed to (a) 

pay any resident refunds accrued after the Effective Date pursuant to the 

applicable Residency Agreement (each, a “Post Effective Date Refund”), 

and (b) moneys no longer subject to a Post Effective Date Refund obligation 

shall be transferred to the Revenue Fund.  

 

All amounts held in Clare Oaks Resident Option Deposit Escrow Account on 

the Effective Date (the “Escrowed Entrance Fees”) shall be applied as 

follows: 

1. Any new resident that provided Escrowed Entrance Fees and makes a 

Refund request, shall be refunded to the resident consistent with the 

Court’s escrow Order dated June 13, 2019;  

2. Any new resident that does not make a Refund Request within 30 days 

after the Confirmation Date, then their applicable Escrowed Entrance 

Fees shall be transferred to the Revenue Fund on the Effective Date 

and shall be available to flow through the Distribution Waterfall. 

Revenue Fund Upon the Effective Date, Clare Oaks shall establish a revenue fund with the 

Trustee, subject to the Trustee’s lien under the 2020 Bond Documents (the 

“Revenue Fund”), pursuant to which all revenues, receipts and other income 

of Clare Oaks including Entrance Fees no longer subject to a Refund 

obligation (collectively, the “Revenues”) shall, on and after the Effective 

Date, be deposited on a weekly basis.  Funds in the Revenue Fund shall be 

withdrawn pursuant to the Distribution Waterfall below.   

Capital Expenditures 

Fund 

Upon the Effective Date, Clare Oaks shall establish a capital expenditures 

fund with the Trustee, subject to the Trustee’s lien under the 2020 Bond 

Documents (the “Capital Expenditures Fund”).  The Capital Expenditures 

Fund will be funded on the Effective Date from a portion of the proceeds of 

the Series 2020A-1 Bonds in the amount of approximately $3,800,000. 

 

The Capital Expenditures Fund will be available to fund capital expenditures 

in accordance with the Schedule to be filed in the Second Plan Supplement 

(the “Capital Expenditures”), and will not be included in calculations of 

Days Cash on Hand.  Any balance in the Capital Expenditures Fund at the end 

of a fiscal year will remain in said fund until Clare Oaks certifies to the Trustee 

that all Capital Expenditures have been completed.  Upon completion of all 

Capital Expenditures, any amounts remaining in the Capital Expenditures 

Fund shall be transferred to the Revenue Fund. 
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Bond Fund Upon the Effective Date, Clare Oaks shall establish a bond fund with the 

Trustee, subject to the Trustee’s lien under the 2020 Bond Documents (the 

“Bond Fund”), with subaccounts for each series of 2020 Bonds.   

 

In accordance with the Distribution Waterfall below, the Bond Fund will 

receive (i) the monthly payments of principal and interest due and payable 

under the 2020A Bonds, and (ii) a portion of the Excess Cash (as defined 

herein and to the extent provided for in the Distribution Waterfall) with such 

amounts then being distributed to holders of 2020B Bonds.  

Debt Service Reserve 

Fund 

Upon the Effective Date, Clare Oaks shall establish a debt service reserve fund 

with the Trustee, subject to the Trustee’s lien under the 2020 Bond Documents 

(the “Debt Service Reserve Fund”), with subaccounts for each series of 

2020A Bonds.  The respective subaccounts for the Debt Service Reserve Fund 

will be funded on the Effective Date from existing amounts remaining in the 

debt service reserve accounts for the applicable 2012 Bonds to secure payment 

of the 2020A Bonds as set forth above.   

 

The Debt Service Reserve Fund shall not become an asset of Clare Oaks, but 

shall remain funds held by the Trustee for the benefit of the holders of the 

2020A Bonds. The Debt Service Reserve Fund Requirement shall equal on 

the Effective Date, [$1,400,000], approximately 6 months Maximum Annual 

Debt Service on the 2012A Bonds, and shall build up to 12 months Maximum 

Annual Debt Service from Excess Cash pursuant to the Distribution Waterfall.  

Any draw on the Debt Service Reserve Fund shall be an event of default under 

the 2020 Bond Documents.  

 

Distribution 

Waterfall 

From and after the Effective Date, on the first Business Day of each calendar 

month, to the extent of no Event of Default under the 2020 Bond Documents, 

monies in the Revenue Fund shall be distributed in the following order of 

priority (the “Distribution Waterfall”): 

 

 First, to the Operating Account the amount necessary to pay anticipated 

ongoing operations and management costs and expenses and budgeted 

capital expenses  (other than Capital Expenses in the Capital Expense 

Fund) of Clare Oaks (collectively, the “Operating Expenses”) 

(including the 4% adjusted gross revenue for the Management Fee) for 

the upcoming month (taking into account any unapplied amount 

withdrawn for such purpose in a prior month), as such amount is set forth 

in a certificate from Clare Oaks delivered to the Trustee in accordance 

with the schedule set forth in the 2020 Master Trust Indenture; 

 Second, to the applicable 2020A Bonds subaccounts in an amount equal 

to 1/6th of the interest due on the next interest payment date; provided, 

that commencing January 1, 2022, if the Class 4 Note is greater than $0, 

then interest payable on the 2020A-3 Bonds shall remain at 4.0% with 

the balance owed (i.e., 1.5%) deferred and paid at the Fourth level of this 

Distribution Waterfall.  
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 Third, to the Class 4 Note Account until such account holds an amount 

equal to 100% of the Class 4 Bi-Annual Payment amount, and in no event 

when the Class 4 Note principal balance is $0; 

 Fourth, to the 2020A-3 Bonds subaccount to pay any accrued but unpaid 

interest (i.e., 1.5%) on the 2020A-3 Bonds pursuant to the Second level 

of this Distribution Waterfall;  

 Fifth, commencing January 1, 2024, to the applicable 2020A Bonds 

subaccounts under the Bond Fund in an amount equal to 1/12th of the 

principal due on the next principal payment date; 

 Sixth, to the subordinated portion of the Management Fee (i.e., 1% 

adjusted gross revenue); 

 Seventh, to replenish any deficiency as of the Effective Date in the Debt 

Service Reserve Fund necessary to make the amount therein equal the 

Debt Service Reserve Fund Requirement; 

 Eighth, to replenish the balance of the Operating Account to total 90 Days 

Cash on Hand; and 

 Ninth, all remaining amounts shall be referred to as “Excess Cash” and 

all shall be transferred to the respective subaccounts in the following 

order: 

 From and after the Effective Date until the Class 3 Note is paid 

in full, 50% of all Excess Cash to the 2020B Bonds Subaccount 

maintained by the Trustee for payment on the principal and 

accrued interest on the 2020B Bonds, and upon payment in full 

of the Class 3 Note, then 100% of all Excess Cash to the 2020B 

Bonds Subaccount until such bonds are paid in full. 

 From and after the Effective Date until the Class 5 Note is paid 

in full, 50% of all Excess Cash to the Class 5 Note Account 

maintained by the Reorganized Debtor for payment of amounts 

due on the Class 5 Note. 

 From and after the date the Class 5 Note is paid in full until the 

Class 6 Note is paid in full, 50% of all Excess Cash to the Class 

6 Note Account maintained by the Reorganized Debtor for 

payment of amounts due on the Class 6 Note. 

 From and after the date the Class 6 Note is paid in full until the 

Class 3 Note is paid in full, 50% of all Excess Cash to the Class 

3 Note Account maintained by the Reorganized Debtor for 

payment of amounts due on the Class 3 Note. 

 

Operating/Financial Covenants 

Days Cash on Hand 

Covenant 

Clare Oaks shall provide reporting of Days Cash on Hand quarterly.   In 

addition, Clare Oaks covenants to maintain not less than the amount of 90 

Days Cash on Hand as each June 30 and December 31, commencing 
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December 31, 2023 (each, a “Testing Date”) as of each Testing Date until the 

Series 2020A Bonds have been paid in full. 

Debt Service 

Coverage Ratio 

Covenant 

Commencing the first fiscal year ending December 31, 2022 following the 

Effective Date (the “Initial Testing Date”), the Corporation shall achieve a 

DSCR of not less than 1.0x . Commencing the fiscal year ending on December 

31, 2023 and until the 2020A Bonds have been paid in full, the Corporation 

shall achieve a DSCR of not less than 1.3x.  

 

The ratio shall be tested quarterly on a rolling four quarter basis, commencing 

on the Initial Testing Date. The numerator of the DSCR will include net 

Entrance Fees (i.e., Entrance Fees received during such period minus Refunds 

during such period) and the denominator will be Maximum Annual Debt 

Service on the Series 2020A Bonds.   

IL Occupancy 

Covenants  

Commencing December 31, 2022 and each Testing Date thereafter, Clare 

Oaks shall achieve the following occupancy levels of independent living 

(“IL”) units, measured on a rolling four quarter basis (the “IL Occupancy 

Covenant”): 

 Fiscal Year 2022, 70% occupancy; 

 Fiscal Year 2023, 75% occupancy;  

 Fiscal Year 2024, 80% occupancy; and 

 Fiscal Year 2025 and thereafter, 88% occupancy. 

Assisted Living and 

Health Center 

Occupancy 

Covenants 

Commencing December 31, 2022 and each Testing Date thereafter, Clare 

Oaks shall achieve the following aggregate occupancy levels of assisted living 

units and skilled nursing beds in the Health Center, measured on a rolling four 

quarter basis (the “AL/HC Occupancy Covenant”): 

 Fiscal Year 2022, 70% occupancy; 

 Fiscal Year 2023, 75% occupancy;  

 Fiscal Year 2024, 80% occupancy; and 

 Fiscal Year 2025 and thereafter, 88% occupancy. 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE NORTHERN DISTRICT OF ILLINOIS 

EASTERN DIVISION 

 ) Chapter 11 

In re: )  

 ) Case No. 19-16708 

Clare Oaks, )  

 ) Hon. Donald R. Cassling 

   Debtor. )  

 )  

 )  

NOTICE TO COUNTERPARTIES OF EXECUTORY CONTRACTS AND UNEXPIRED 

LEASES REGARDING CURE AMOUNTS AND POSSIBLE ASSUMPTION OF SUCH 

CONTRACTS AND LEASES PURSUANT TO THE FIRST AMENDED PLAN OF 

REORGANIZATION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE FILED BY 

BONDHOLDERS LAPIS ADVISERS, LP AND AMUNDI PIONEER ASSET 

MANAGEMENT, INC., FILED AUGUST 14, 2020 

PLEASE TAKE NOTICE OF THE FOLLOWING:  

1. On June 11, 2019, the above-captioned debtor and debtor-in-possession 

(“Debtor”) filed a voluntary petition for relief under chapter 11 of the United States Bankruptcy 

Code in the United States Bankruptcy Court for the Northern District of Illinois (the “Court”). 

2. On May 15, 2020, Lapis Advisers, LP and Amundi Pioneer Asset Management, 

Inc. (the “Plan Sponsors”) filed the Motion of Lapis Advisers, LP and Amundi Pioneer Asset 

Management, Inc. for Entry of an Order (I) Approving Disclosure Statement, (II) Approving 

Solicitation Materials and Procedures for Distribution Thereof, (III) Fixing Voting Record Date 

and Distribution Record Date, (IV) Approving Forms of Ballots and Establishing Procedures for 

Voting on Plan, (V) Approving Sale Procedures, if Necessary (VI) Scheduling Hearing and 

Establishing Notice and Objection Procedures in Respect of Confirmation of Plan, and (VII) 

Granting Related Relief [Docket No. 366] (the “Motion to Approve Disclosure Statement”). 

3. On August 14, 2020, the Plan Sponsors filed the following: (a) First Amended 

Plan of Reorganization Under Chapter 11 of the Bankruptcy Code Filed by Bondholders Lapis 

Advisers, LP and Amundi Pioneer Asset Management, Inc. Filed August 14, 2020 [Docket No. 

___] (the “Plan”1); (b) First Amended Disclosure Statement for First Amended Plan of 

Reorganization Under Chapter 11 of the Bankruptcy Code Filed by Bondholders Lapis Advisers, 

LP And Amundi Pioneer Asset Management, Inc. Dated August 14, 2020 (the “Disclosure 

Statement”). 

                                                 

1  Capitalized terms not otherwise defined herein have the meaning given to such terms in the Plan. 
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4. On [August ___, 2020], the Court entered the order approving the Disclosure 

Statement (the “Order Approving Disclosure Statement”). Pursuant to the Order Approving 

Disclosure Statement, the Court established the following deadlines: 

A. [_________, 2020] (the “Cure Schedule Objection Deadline”) as the last date to 

file a Cure Schedule Objection (as defined below); and  

B. [_________, 2020] as the deadline to file an objection to, among other things, the 

assumption, assumption and assignment, or rejection of certain executory 

contracts and unexpired leases (the “Confirmation Objection Deadline”). 

YOU ARE RECEIVING THIS NOTICE BECAUSE YOU OR ONE OF YOUR 

AFFILIATES IS A COUNTERPARTY TO THE EXECUTORY CONTRACT(S) OR 

UNEXPIRED LEASE(S) LISTED ON EXHIBIT A HERETO. 

5. Pursuant to the Plan, the Debtor may assume in connection with the Plan the 

executory contract(s) or unexpired leases(s) listed on Exhibit A (collectively, the 

“Contracts”).  THE INCLUSION OF ANY CONTRACT ON THE EXHIBITS OF THIS 

NOTICE DOES NOT CONSTITUTE AN ADMISSION BY THE PLAN SPONSORS OR 

THE DEBTOR THAT SUCH CONTRACT IS AN EXECUTORY CONTRACT OR 

REQUIRE OR GUARANTY THAT SUCH CONTRACT WILL BE ASSUMED, AND 

ALL RIGHTS OF THE PLAN SPONSORS OR THE DEBTOR WITH RESPECT 

THERETO ARE RESERVED. 

6. The Plan Sponsors have conducted a review of the Debtor’s books and records 

and determined that the cure amount for unpaid monetary obligation under each Contract 

referenced above is the corresponding amount set forth on Exhibit A2 (the “Proposed Cure 

Amount(s)”). If you disagree with the Proposed Cure Amount(s), you must file an objection (a 

“Cure Schedule Objection”) by the Cure Schedule Objection Deadline.  

7. Any Cure Schedule Objection must be in writing, set forth with specificity the 

legal and factual basis for any and all Proposed Cure Amount objections that you assert, and 

include all documentation supporting such objection, and filed with the with the Clerk of the 

Court, United States Bankruptcy Court, Northern District of Illinois, Eastern Division, 219 South 

Dearborn Street, Chicago, IL 60604 together with proof of service upon the following parties so 

that is received not later than the Cure Schedule Objection Deadline: 

A. counsel for UMB Bank, N.A. as Master Trustee: Adrienne K. 

Walker, Esq. and Daniel S. Bleck, Esq., Mintz Levin Cohn Ferris 

Glovsky Popeo, One Financial Center, Boston, MA 02111, 

awalker@mintz.com, and dbleck@mintz.com;  

                                                 

2 The names of individual residents have been redacted from Exhibit A for purposes of privacy and to protect 

potential confidential information.  In each case where this notice is being sent to an individual resident, the 

information related to such individual resident will be included at Schedule A-1. Counterparties to contracts and 

leases who are not residents will not receive a Schedule A-1.  
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B. counsel for Clare Oaks: David E. Gordon, Esq., Polsinelli, 1201 

West Peach Street NW, Suite 1100, Atlanta, GA 20209, 

dgordon@polsinelli.com;  

C. counsel for the Official Committee of Unsecured Creditors of Clare 

Oaks: Eric Walker, Esq., Perkins Coie LLP, 131 S. Dearborn Street 

Suite 1700, Chicago, IL 60603-5559, ewalker@perkinscoie.com  

D. counsel for Landlord, Oksana Koltko Rosaluk, Esq., DLA Piper, 

203 North LaSalle Street, Suite 1900, Chicago, IL 60601-1293, 
oksana.koltkorosaluk@dlapiper.com; and 

E. the Office of the United States Trustee, 219 S. Dearborn St., Room 

873, Chicago, IL 60604, Attn: Jeffrey Snell, Esq. 

If a Cure Schedule Objection is timely filed and the Plan Sponsors are unable to settle such Cure 

Schedule Objection with the party filing the objection, the Court shall determine the amount of 

any Cure or objection to assumption at a hearing to be held at the time of the Confirmation 

Hearing or such other hearing date to which the parties may mutually agree. 

8. In the event that a counterparty to a Contract does not file a Cure Schedule 

Objection by the Cure Schedule Objection Deadline, it shall be deemed to have consented to the 

assumption of the Contract(s) on the terms set forth in the Plan. The corresponding Proposed 

Cure Amount for each such Contract shall be forever enjoined and barred from seeking any 

additional amount(s) on account of the cure under section 365 of the Bankruptcy Code or 

otherwise from the Debtor, its estate, or the Reorganized Debtor.  

9. In addition, if no timely objection to the Plan is filed by the Confirmation 

Objection Deadline with respect to the assumption of any Contract(s) listed on Exhibit A, upon 

the Effective Date of the Plan, the Reorganized Debtor shall enjoy all of the rights and benefits 

under such Contract(s) on the terms set forth in the Plan without the necessity of obtaining any 

party’s written consent to the Reorganized Debtor’s assumption of such Contract(s), and such 

counterparty shall be deemed to have waived any right to object, consent, condition or otherwise 

restrict the Reorganized Debtor’s assumption of such contract(s) or lease(s) on the terms set forth 

in the Plan. 

10. The Debtor’s assumption of a Contract is subject to the requirements of the 

Bankruptcy Code, approval of the Bankruptcy Court, and the occurrence of the Effective Date of 

the Plan.  Absent the occurrence of the Effective Date, the Contracts shall be deemed neither 

assumed nor assigned, and shall in all respects be subject to subsequent assumption, assumption 

and assignment, or rejection. 

11. The Plan Sponsors shall have the right to add or remove contracts and leases from 

the list filed by the Plan Sponsors up to and including the Effective Date.  

12. Copies of the Plan (including the Plan Supplements after each are filed) and/or the 

Disclosure Statement, will be provided free of charge upon request to the Voting Agent by 

contacting Clare Oaks Ballot Processing, c/o Stretto, 8269 E. 23rd Avenue, Suite 275, Denver, 

CO 80238, and electronically at TeamClareOaks@stretto.com. Copies of the Bondholders’ Plan 
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and Disclosure Statement are also on file with the Clerk of the Bankruptcy Court for the 

Northern District of Illinois, Eastern Division, and may be reviewed online through the 

Bankruptcy Court’s internet website at http://www.ilnb.uscourts.gov, which can be accessed by 

those holding a PACER account. You may also visit the Voting Agent’s website at 

https://case.stretto.com/clareoaks in order to obtain a copy of the Bondholders’ Plan and 

Disclosure Statement. 

 

Dated: _______, 2020 

/s/ Adrienne K. Walker                  

Mintz Levin Cohn Ferris Glovsky 

And Popeo, PC 

Daniel S. Bleck (admitted pro hac vice) 

Adrienne K. Walker (admitted pro hac vice) 

One Financial Center  

Boston, Massachusetts 02111 

Telephone: (617) 542-6000 

dsbleck@mintz.com 

awalker@mintz.com  

 

-and-  

 

Fox Rothschild LLP 

Allen Guon  

321 N. Clark St. 

Suite 1600 

Chicago, IL 60654 

Telephone: (312) 980-3806  

aguon@foxrothschild.com 
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EXHIBIT A 

CONTRACTS AND PROPOSED CURE AMOUNTS 

Contracts and Leases Other than Residents 

Counterparty Counterparty 

Address (if 

known) 

Type of Contract or 

Lease 

Cure Amount 

    

 

Contracts and Leases of Residents: The following residency agreements will only be 

assumed if the counterparty independent living resident elects to enter into a Modified 

Residency Agreement pursuant to their Class 3 Ballot “Step-1” election.  As noted in the 

below chart, the Plan Sponsors assert that there are no cure amounts owed with any of the 

Modified Residency Agreements.   

[DRAFTING NOTE: THE BELOW CHART WILL INCLUDE ALL RESIDENTS IN 

INDEPENDENT LIVING UNITS, BUT INDIVIDUAL NAMES WILL BE REDACTED] 

 

Counterparty to 

Residency Agreement 

Counterparty 

Address  

 Cure Amount 

   $0 
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SCHEDULE A-1 

CONTRACT AND PROPOSED CURE AMOUNTS FOR INDEPENDENT LIVING RESIDENT 

The following residency agreements will only be assumed if the counterparty independent 

living resident elects to enter into a Modified Residency Agreement pursuant to their Class 

3 Ballot “Step-1” election.  As noted in the below chart, the Plan Sponsors assert that there 

are no cure amounts owed with any of the Modified Residency Agreements. [DRAFTING 

NOTE: ONLY THE INDIVIDUAL RESIDENT WILL BE LISTED IN THE BELOW 

CHART – THESE WILL BE INDIVIDUALIZED TO PROTECT CONFIDENTIAL 

HEALTH INFORMATION] 

Counterparty to 

Residency Agreement 

Counterparty 

Address (if 

known) 

 Cure Amount 

   $0 
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CONTRACTS AND LEASES TO BE ASSUMED 

Contracts and Leases Other than Residents 

Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

A Place for Mom, Inc. 
PO Box 913241 
Denver, CO, 80291-3241 Referrals $0 

Abbott Tree Care 
professionals 

PO Box 249  
Wayne, IL  60184 

landscape/snow 
removal $0 

Altorfer Industries Inc.  
PO Box 809239 
Chicago, IL  60680-9201 $1,573.72 

Ability Network Inc. 
PO Box 856015 
Minneapolis, MN  55485-6015 

Claims 
Verifications $994.10 

Accurate Biometrics Inc. 

500 Park Boulevard 
Suite 1260 
Itasca, IL  60143- Fingerprinting $271.95 

Chubb Group 

 1133 Avenue of the Americas 
New York, NY 10036 

436 Walnut Street 
WA 07A 
Philadelphia, PA 19106 

Above ground 
storage tank Ins $0 

Adam's Specialty Products 
LLC 

DBA Serenity Aquarium 
7260 Commerce Plaza Dr. 
Neenah, WI  54956- 

DBA Serenity 
Aquarium & 
Aviary Services $ 97.90 

AdarIT 

8001 Lincoln Ave 
Suite 212 
Skokie, IL  60077- IT $4,138.38 

Advocate Sherman Hospital $113.21 

Aflac 
PO Box 84069 
Columbus, GA  31908-4069 

employee 
benefits $0  

Alexian Brothers Medical 
Cente $773.02 

Alexian Brothers Hospice 

1515 East Lake St 
Suite 206 
Hanover, Park  IL  60133 $0 

Alexian Brothers Corp Health 
25466 Network Pl 
Chicago, IL 60673-1254 

Employee 
Screening $1,927.00 

Allscripts Healthcare LLC 
222 Merchandise Mart #2024 
Chicago, IL 60654 Referrals $0 

Ambit Energy 

Attn:  Treasury Department,  
1801 N. Lamar, Suite 600 
Dallas, TX  75202- 

campus electric 
3rd party 
provider $26,470.98 

Ameriflex Business Solutions 
PO Box 871655 
Kansas City, MO  64187-1655 

Employee Flex 
Spending $0  

Anderson Pest Solutions 
PO Box 600670 
Jacksonville, FL  32260-0670 pest control $1,846.00 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Angel Wheels Transportation, 
Inc. 

2206 N Main St. 
Ste. 162 
Wheaton, IL  60187-9140 Transportation  $3,151.00 

ArjoHuntleigh, Inc. 
2349 W. Lake Street #250 
Addison, IL  60101 

Spas and Lifts 
purchase and 
maintenance $3,825.00 

Armor Systems 

1700 Kiefer Drive 
Suite 1 
Zion, IL  60099 Collections $0 

Assurance Agency LTD. 

111 North Canal Street 
Suite 550 
Chicago, IL  60606 

Insurance Broker $0 

AT&T 

One AT&T Way 
Attn:  Master Agreement Support Team 
Bedminster, NJ  07921 phone $211.86 

A-Tec Ambulance Inc. 
340 Commerce Drive 
Crystal Lake, IL  60014 Transportation  $120.00 

Audiologic Services Ltd. 
487 Pennsylvania Ave. 
Glen Ellyn, IL  60137- 

replacement of 
hearing aids $0

Aurora University 
347 S. Gladstone Avenue 
Aurora, IL  60506 CNA Training $0 

AXIS 

11680 Great Oaks Way 
Suite 500 
Alpharetta, GA  30022 

D&O excess 
insurance $0 

Barrington Orthopedic 
Specialists $127.11 

Blue Cross and Blue Shield of 
Illinois 

300 East Randolph Street 
Chicago, IL  60601 Managed Care $52,561.531/ 

Beautiful Aquariums 
1216 Betty Drive  
Plainfield, IL  60586  $172.50 

Biehl, Jerry and Bonnie 38W390 Ferson Woods Drive 
Saint Charles, IL 60175 Deposit $1,000 

Bieschke, Veronica 
11622 Evergreen Lane 
Huntley, IL 60142 Deposit $1,000 

BrightStar Care of 
DuPage/Wheaton 

16 E Roosevelt Rd.  
Suite 105 
Wheaton, IL  60187- Agency Staffing $5,846.00 

BTS Solutions 

Business Telephone Systems Inc. 
3924 W. Devon, Suite 100 
Lincolnwood, IL  60712- 

Avaya phone 
vendor $0 

1/ The parties are in agreement that this amount relates solely to the period before the Petition Date. If there 

are additional amounts under the agreement that are owed after the Petition Date, such amounts shall constitute an 

administrative claim or will be paid as part of the cure if the agreement is assumed.  
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Central Dupage Hospital $543.61 

Cerner (Care Tracker) 
2800 Rockcreek Parkway 
Kansas City, MO  64117 ADL's $0 

Christine Toolan, RHIA, 
RAC-CT 

Health Info/Medical Records 
6101 Blodgett Avenue 
Downers Grove, IL  60516- Consultant $0 

Church Mutual Insurance Co   Auto Insurance $0 

CliftonLarsonAllen, LLP 

1301 West 22nd St. 
Suite 1100 
Oak Brook, IL  60523  

Audit, Cost 
reports, tax 
returns, resident 
tax deduction 
letters $0 

Collaborative Healthcare 
Urgency Group 

2250 E. Devon Unit 320 
Des Plains, IL  60018-  

Emergency 
response 
assistance $0 

Comcast Cable 
Communications, LLC 

One Comcast Center 
Attn:  General Counsel 
Philadelphia, PA  19103 

Campus business 
internet $198.91 

Comcast of Illinois XI, LLC 

1500 McConnor Parkway 
Attn:   MDU Manager  
Schaumburg, IL  60173 Campus cable $4,698.84 

Commonwealth Edison 

PO Box 6111  
Carol Stream, IL 60605 

440 South LaSalle Street 
Chicago, IL 60605 Utilities $19,733.69 

Compliance Line, Inc. 

301 McCullough Dr. 
Suite 520 
Charlotte, NC  28262- Compliance $0 

Core Orthopedics & Sports 
Medicine $283.43 

COTG - Chicago Office 
Technology Group 

3 Territorial Court 
Bolingbrook, IL  60440  Printers $855.01 

Cozzini Bros., Inc. 
350 Howard Avenue 
Des Plaines, IL  60018- 

Knifing 
Sharpening $550.00 

Culligan DuPage Soft Water 
Service, Inc. 

120 Bridge St. 
Wheaton, IL  60187- 

Bottled Water & 
emergency Water $267.15 

Curaspan 
PO Box 744204 
Atlanta, GA  30374 

Referral Hosp 
Systems $2,670.00 

Daniels Sharpsmart 

 111 West Jackson Boulevard  
Suite 1900  
Chicago, IL 60604 

PO ox 7697 
Carol Stream, IL 60197-7697 Utilities $347.43 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Dave Anderson Consulting 
15 Washington 
Algonquin, IL  60103 HR $0

DeFranco Plumbing Inc. 
20330 N. Rand Road 
Palatine, IL  60074- 

Large scale 
plumber $0

Dr. John R. Born 

7 Blanchard Circle 
Suite 106 
Wheaton, IL  60189 Medical Director $733.33 

DSY Dental Consultants PC 
P.O. Box 5161 
Skokie, IL  60076 Dentist 

DuPage Medical Group, LTD   $20.30 

Ecolab Equipment Care 
655 Lone Oak Drive 
Eagan, MN  55121 

Kitchen 
equipment $1,759.91 

Economy Heating and Air 
Conditioning 

549 W. Carboy Rd  
Mt. Prospect, IL  60056 $3,370.62 

Elemental Solutions LLC 
P.O. Box 59203 
Schaumburg, IL  60173- 

Campus water 
management and 
treatment 
services $0

Elgin Community College 

Early, Tonsey, Regan & Wlodek 
2400 Big Timber Rd 
Suite 201A 
Elgin, IL  60124 

Apprentice 
Program $0

Elgin Community College 

1700 Spartan Drive 
Attn:  Dr. Wendy Miller 
Elgin, IL  60123  

Apprentice 
Program $0

Elmhurst Memorial Hospital   $55.01 

Emerald Restaurant Service 
914 Geneva St. 
Shorewood, IL 60404- 

Dining service 
contract $3,298.11 

Excell Portable X-Ray Svc., 
Inc. 

2362 Lehman Dr. 
West Chicago, IL 60185-6169 

X Ray services in 
house $0 

Filter Services Inc. 
1065 Chase Ave. 
Elk Grove Village, IL  60007- HVAC filters $0

First Midwest Bank- Wealth 
Management 

2801 West Jefferson Street 
Joliet, IL  60435- 401k $0

Fox Valley Fire & Safety Inc. 
2730 Pinnacle Drive 
Elgin, IL  60124- 

Fire Suppression 
testing / 
inspections $0

Fox Valley Orthopaedic 
Associates  $96.38 

Freedom 1st Transportation 
200 Popular Place  
North Aurora  IL  60542 $130.00 

Friendship Village 
350 W Schaumburg Rd 
Schaumburg, IL  60194 

Transfer 
Agreement $0 

Glory Salon & Spa Services, 
Inc. 

1207 Summerwood 
West Dundee, IL  60118- Beauty Salon $6,320.30 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Greenfields of Geneva 
ON801 Friendship Way 
Geneva, IL  60134 

Transfer 
Agreement $0 

Hallmark Specialty 
D&O primary 
insurance $0 

Harbor Lights Hospice 
1N131 County Farm Road 
Winfield, IL  60190 $0 

Hartford Insurance ERISA $0 

Health Care Service 
Corporation 

BC/BS of Illinois  25550 Network Place 
Chicago, IL  60673-1255 

BCBS - 
employee 
Benefits $0 

Health Technology Resources 
1400 E. Lake Cook Rd  
Buffalo Grove, IL  60089 $2,577.60 

HealthPro Management 
Services 

634 Academy Drive 
Suite 100 
Northbrook, IL  60062 

SS & Act. 
Consultant $0 

HealthPRO Rehabilitation 

3703 W. Lake Ave 
#200 
Glenview, IL  60026  Rehab $0 

Healy, Lawrence and Betty 
220 Garden Way 
Bloomingdale, IL 60108 Deposit $1,000 

High-Tech Imaging, Inc. 

353 E. Burlington   
Suite 204 
Riverside, IL  60546-2082  mobile imaging $1,960.00 

Illinois Aging Services 
Network (ILASN) 

1001 Warrenvillle Road 
Suite 150 
Lisle, IL  60532  

Participation 
Agreement $0 

Industrial Door Company 
1555 Landmeier Rd. 
Elk Grove Village, IL  60007-  

IL parking garage 
door inspections $34,886.00 

InfoArmor 
1555 Landmeier Rd. 
Elk Grove Village, IL  60007- $0

Intelli-Building Control & 
Solutions LLC 

817 S. Kildare Ave. 
Chicago, IL  60624 

Automated Bldg 
Sys $0

Intelligent Systems Services 
371 Balm Ct. 
Wood Dale, IL  60191-  

generator testing 
and service $320.00 

Interior Tropical Gardens, 
Inc. 

9617 Seeman Road 
Union, IL  60180- 

Interior Plant 
Care $1,041.33 

Interstate Power Systems Inc. 

NW 7244 
P.O. Box 1450 
Minneapolis, MN  55485-7244  

generator testing 
and service, 
water pump insp, 
power systems $1,590.00 

It's Never 2 Late LLC 
PO Box 49007 
San Jose, CA  95161-9007 $48.87 

Joerns Healthcare $505.05 
Johnson Controls Security 
Solutions 

PO Box 371967 
Pittsburgh, PA  15250-7967 $592.40 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Journey Care Inc 
405 Lake Zurich Rd. 
Barrington, IL  60010 $0 

KCI USA, Inc 
PO Box 301557 
Dallas, TX  75303-1557 $1,677.32 

Kevin M Massard LTD PC 
DBA  $25.37 

Lincoln Financial Group 
PO Box 0821 
Carol Stream, IL  60132-0821 

employee 
benefits $0

Linda Roberts & Associates, 
Inc. 

104 E Roosevelt Rd, Ste. 201 
Wheaton, IL  60187-  Dietary $0

Lloyds of London 

PL Underwriting Group/ANV Global 
Svcs Inc 
200 Hudson St, Suite 800 
Jersey City, NJ  07311 

D&O excess 
insurance $0 

Marberry Cleaners & 
Launderers LLC 

315 E. Main St 
St. Charles, IL  60174-  HC Laundry  $8,460.17 

MatrixCare 

10900 Hampshire Ave South 
Suite #100 
Minneapolis, MN  55480-1414  

Software 
Company $2,506.17 

MBS Envision Inc. 
2707 CR 350 East 
Mahomet, IL  61853-9734 

Diagnostic 
Testing - MCA $0

MedPro/National Fire & 
Marine 

5814 Reed Road  
Fort Wayne, IN  46835 

G/L P/L and 
excess liab $0 

Mercy Health System  $56.86 

Michalsen, James and Carole 
12130 Summer Ridge Lane 
Huntley, IL  60142 Deposit $1,000 

Mickey's Linen & Towel 
Supply 

4601 W Addison 
Suite 700 
Chicago, IL  60641-3702 Linen rental $6,001.94 

Midwest Orthopaedics at 
Rush  $28.24 

Midwest Sports Medicine  $26.37 

Midwest X-Ray, Inc. 
1031 Mt. Auburn Rd. 
Evansville, IN  47720- 

Consolidated 
billing $5,460.00 

Moving Station 

135 S. LaSalle St.   
Suite 2000 
Chicago, IL  60603- 

Resident move in 
assist $539.83 

My LifeSite 
601 St. Mary's Street 
Raleigh, NC  27605- 

financial 
calculator IL 
Admits $0 

Neopost 
478 Wheelers Farms Road 
Milford, CT  06461 

Postage 
Machine/postage $1,326.00 

NICL Laboratories 
306 Era Drive  
Northbrook, IL  60062-1834 Lab Services $1,642.49 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Nicor Gas 

 1844 Ferry Road 
Naperville, IL 60197-7697 

PO Box 5407 
Carol Stream, IL 60197=5407 Utilities $1,068.06 

NM Regional Medical Group   $344.51 

Nurses and Caregivers Inc. 
801 E. Main Street, Rear 
St. Charles, IL  60174- Agency Staffing $0

One Day 

4514 Cole Avenue 
Suite 740 
Dallas, TX  75205 

Software 
Company $400.00 

OnShift, Inc. 

75 Remittance Drive 
Dept. 6500 
Chicago, IL  60675-6500 Scheduling $2,670.00 

Orlando, Angela 
126 Day Street #304 
Bloomingdale, IL 60108 Deposit $1,000 

Patient Ping 
10 Post Office Square, 1010S 
Boston, MA  02109 referrals $0

Paycor 

644 Linn St. 
Suite 200 
Cincinnati, OH  45203- Payroll processor $0

Perry, Peter and Roberta 
4459 Hoover Street 
Rolling Meadows, IL 60008  Deposit $1,000 

Pet Assure Corp dba Pet 
Benefit Solution 

dba Pet Benefit Solutions 
415 Cedar Bridge Avenue 
Lakewood, NJ  08701- 

employee 
benefits $0

Pizzo & Associates, Ltd. 
136 Railroad Street 
Leland, IL  60531-  

wetland 
stewardship $2,192.71 

Polaris Group 
P.O. Box 95265 
Grapevine, TX  76099-9752 

Healthcare 
Training $214.57 

Polsinelli PC 

150 N. Riverside Plaza 
Suite 3000 
Chicago, IL  60606- legal $0 

Poolside, Inc. 

1225 Carnegie St 
#109 
Rolling Meadows, IL  60008- pool contractor $2,728.40 

Presence Health Partners 
2380 E. Dempster St 
Des Plaines, IL  60016 $0 

Presence Life Connections 

18927 Hickory Creek Dr. 
Suite 300 
Mokena, IL  60448 $0 

ProviNET Solutions 
18645 W. Creek Drive 
Tinley Park, IL  60477- 

SARA system 
authorized 
vendor $1,036.01 

Quadient Leasing USA Inc 

PO Box 123689 
Dept 3689 
Dallas, TX  75312-3689 $574.85 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Rainbow Hospice & Palliative 
Care 

444 N. Northwest Hwy 
Suite 145 
Park Ridge, IL  60068 $0 

Redmonds Towing 
1275 Spaulding Rd 
Elgin, IL  60120  Towing co 

St. Alexius Medical Center $175.88 

Schindler Elevator 
Corporation 

PO Box 93050 
Chicago, IL  60673-3050 

elevator service / 
inspections $5,918.60 

Seasons Hospice 
606 Potter Road 
Des Plaines, IL  60016 $0 

Serenity Aquarium & Aviary 
7260 Commerce Plaza Dr. 
Neenah, WI  54956 

Aquarium & 
Aviary 
maintenance $0

Sheila King Marketing + 
Public Relations 

P.O. Box 10425 
Chicago, IL  60610- 

Public Relations 
& Marketing $0

Shred IT 
28883 Network Place  
Chicago, IL  60673-1288 $285.00 

SOLUS 

8001 Lincoln Ave 
Suite 202 
Skokie, IL  60077- IT Support $2,755.00 

Sound Incorporated 
15550 Shore Rd  
Naperville, IL  60653 

IT/Camera Phone 
support $0

Stanley Access Tech LLC 
PO BOX 0371595 
Pittsburgh, PA  15251-7595  

Main entry door 
service $0

StarStone Specialty 
Excess Liability 
Insurance $0 

Status Solutions LLC 

1180 Seminole Trail 
Suite 440 
Charlottesville, VA  22901- SARA System $0

SureQuest Systems, Inc. 

3330 Keller Springs Rd 
Suite 205 
Carrollton, TX  75006- Outside services $0

Szlay, Kathy 
126 Richmond Land 
Bartlett, IL 60103 Deposit $1,000 

Telligen 
1776 West Lakes Pkwy 
West Des Moines, IA  50266 

Quality 
Improvement $0

Thompson Elevator 

830 East Rand Road 
Unit 10 
Mt. Prospect, IL  60056 

Elevator 
Inspection $82.00 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

TNN - Lombard LLC 

2  E. 22nd St. 
Suite 300a 
Lombard, IL  60018 staffing agency $2,187.57 

Touchtown 

931 Third Street 
Suite 100 
Oakmont, PA  15139 $289.08 

Travelers 
One Tower Square 
Hartford, CT  06183 

Property 
Insurance $0 

Triage Now 
PO Box 855839 
Minneapolis, MN  55485-5839 

WC - Nurse 
Triage $75.00 

United Analytical Services, 
Inc. 

1429 Centre Circle Drive 
Downers Grove, IL  60515 

Asbestos 
Professional 
Services $0

United Heartland 

United Wisconsin Insurance Co 
P.O. Box 40790 
Lansing, MI  48901 

Workers comp. 
insurance $0 

United States Fire Protection, 
Inc. 

PO BOX 74008409 
Chicago, IL  60674-8409 

Fire sprinkler 
system 
inspections / 
materials vendor $0

Unlimited Advacare Inc. 
23838 Network Place  
Chicago, IL  60673-1238 $1,256.80 

Uropartners, LLC $122.80 

USA Fire Protection, Inc. 

28427 North Ballard Drive 
Unit H 
Lake Forest, IL  60045- 

Fire sprinkler 
system 
inspections / 
service $0

Vanguard Energy Services, 
LLC 

850 East Diehl Road 
Suite 142 
Naperville, IL  60563 

Campus gas 3rd 
party provider $5,193.29 

Verizon Wireless 

Legal & External Affairs 
One Verizon Way 
Basking Ridge, NJ  07920 

Staff cell phone 
service provider $240.62 

Verizon Wireless 

One Verizon Place 
Attn:  Gen'l Counsel 
Alpharetta, GA  30004 

Staff cell phone 
service provider $0

Village of Bartlett Utilities $16,010.04 

Vision Service Plan (IL) 
P.O. Box #742135 
Los Angeles, CA  90074-2135 

employee 
benefits $0

Waste Management 

1001 Fannin 
Suite 400 
Houston, TX  77002 Utilities $0

Waste Management Utilities $11,601.93 

WhaBa Medical Inc 

870 W. Lake Street 
Suite 702 
Roselle, IL  60172 Medical supplies $3,890.00 
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Counterparty  Counterparty Address (if known) 

Type of 
Contract 

or Lease (if 
known) Cure Amount 

Wheaton Eye Clinic $1,194.98 

Wyndemere LLC 
200 Wyndemere Circle 
Wheaton, IL  60187 

Transfer 
Agreement $0

Zekas, Jerome 
3545 FRD 
Long Grove, IL 60047 Deposit $1,000

Contract with the Congregation 

The Reorganized Debtor shall assume the Option to Purchase with The Sisters of St. Joseph of 
the Third Order of St. Francis, Inc., dated December 1, 2012. 

Modified Residency Agreements 

Pursuant to Article VII(A)(1) of the Plan, the Reorganized Debtor shall assume all Modified 
Residency Agreements. The names of the individual residents who are parties to the Modified 
Residency Agreements have been omitted from this schedule for privacy reasons. Such 
individuals shall receive separate correspondence from the Reorganized Debtor informing them 
that their Modified Residency Agreements will be assumed as of the Effective Date of the Plan. 
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CONTRACTS AND LEASES TO BE REJECTED 

Counterparty  Counterparty Address (if known) 
Type of Contract 

or Lease (if known) 

Omnicare of Northern IL 
2313 S. Mount Prospect Rd. 
DesPlaines, IL  60018 Pharmacy 

Rehab Care Group, Inc. 
680 South Fourth St. 
Louisville, KY  40202 In house rehab 

Residential Unit Use 
Agreement between the 
Sisters of St. Joseph of the 
Third Order of St. Francis, 
Inc. and the Debtor dated as 
of July 1, 2006 
Agreement between the 
Sisters of St. Joseph of the 
Third Order of St. Francis, 
Inc. and the Debtor dated 
December 31, 2012 

Residency Agreements of Health Center Residents 

Pursuant to Article VII(A)(3) of the Plan, the Reorganized Debtor shall reject the Residency 
Agreements with all Health Center Residents. The names of the individual residents who are 
parties to such agreements have been omitted from this schedule for privacy reasons. Such 
individuals shall receive separate correspondence from the Reorganized Debtor informing them 
that their Residency Agreements will be rejected as of the Effective Date of the Plan. As noted in 
the Plan, each such Health Center Resident may enter into a new monthly rental agreement that 
provides substantially the same services to such Health Center Resident at the same monthly 
rates as provided under their prior Residency Agreement. Forms of such new agreements were 
filed with First Plan Supplement. 

Residency Agreements of Former Residents 

The Reorganized Debtor shall reject all Residency Agreements with Former Residents to the 
extent such agreements remain executory. The names of the individual residents who are parties 
to such agreements have been omitted from this schedule for privacy reasons. Such individuals 
or their estates shall receive separate correspondence from the Reorganized Debtor informing 
them that their Residency Agreements will be rejected as of the Effective Date of the Plan. 

Employment Agreements 

1. Clare Oaks Executive Severance/Change in Control Plan (effective January 1, 2016) 
2. Any other existing employment agreements to which the Debtor is a party.  
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