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I. NATURE OF THE ACTION

1. This is an original action for a writ of mandamus compelling respondent,

the Ohio Department of Health (the "ODH"), to issue a formal reviewability ruling and to require

a Certificate of Need ("CON") application for the relocation of 108 Ohio long-term care beds

from one location to another facility in Geauga County, Ohio. The ODH privately exempted the

operator of the facility from mandatory Ohio laws and regulations that apply to all other nursing

homes and operators in the State of Ohio

2. This matter involves a failed nursing home project that was issued a CON

for one purpose and one project only. When that nursing home project and its attendant CON

failed, the project developer, in conjunction with the ODH, pretended that the old nursing home,

which had had been closed for four (4) years, de-licensed to a bed capacity of zero, and deemed

less cost effective and infeasible by virtue of the approved CON, should be allowed to re-open

with 99 of the 108 beds that were attached to the failed CON project without a reviewability

ruling or any required CON application or CON.

3. The ODH is the administrative agency charged to administer the

provisions of Ohio Revised Code Chapters 3702 and 3721 regarding the Certificate of Need

program and the licensure of nursing homes and long-term care beds in Ohio. Respondent

Wymyslo is the Director of the ODH and is being sued in his official capacity.

4. Ohio law mandates that the ODH and its director issue a formal

reviewability ruling in this matter and require CON approval for the new nursing home project

involving the 108 beds. Ohio law also mandates that relator, Burton Health Care Center

("Burton Health Care"), has the right to appeal the required reviewability ruling and to appeal the



required CON application to the ODH, and that the ODH "shall" provide Burton Health Care a

hearing on its appeals, with further rights of appeal to Ohio courts.

5. Burton Health Care cannot exercise its statutorily guaranteed rights to

appeal in this instance - to appeal the reviewability ruling and to appeal the CON

application - because the ODH did not issue a public reviewability ruling for the project or

required CON application, but instead issued a secret ruling to the developer only and then

allowed it to relocate 99 of the 108 beds without going through any CON process.

6. Burton Health Care asks this Court to compel Respondent ODH to issue

the required formal reviewability ruling and to require a CON application for the project. These

mandatory, official actions are required fo restore Burton Health Care's rights and to address

unprecedented regulatory failings by the ODH, as discussed in more detail below.

II. JURISDICTION

7. Article IV, Section 2(B)(1)(b), of the Ohio Constitution vests this Court

with original subject matter jurisdiction to issue a writ of mandamus to compel the ODH to

comply with applicable law. Ohio Revised Code Chapter 2731 also authorizes actions in

mandamus, over which this Court may exercise original jurisdiction.

III. THE PARTIES

8. Relator Burton Health Care is an affected person under the law in that it is

a health care facility located in the health services area where the health care services would be

provided under the Certificate of Need or reviewability ruling in question.

9. Respondent, the Ohio Department of Health, is the administrative agency

charged to administer and enforce the provisions of Ohio Revised Code Chapters 3701, 3702 and

3721 regarding Certificates of Need and the licensure of nursing homes and long-term care beds
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in Ohio. Respondent Wymslo is the Director of the ODH, and is being sued in his official

capacity.

10. Respondent Kirtland Midwest Health Care Group LLC ("Kirtland") is the

Owner of the disputed facility and, upon information and belief, claims an interest in the

outcome of these proceedings.

11. Respondent Munson Healthcare, Inc. ("Munson") is the Operator and

Licensee of the disputed facility and, upon information and belief, claims an interest in the

outcome of these proceedings.

12. Respondent Provider Services, Inc. ("Provider Services") is the manager

and administrator of the disputed facility and, upon information and belief, claims an interest in

the outcome of these proceedings.

IV. FACTS PERTINENT TO ENTITLEMENT TO RELIEF

13. The timeline and factual statements set forth below are taken from (1)

certified files of the ODH, certified by the ODH as the Certificate of Need application for ODH

File #8990-01-07/The Heritage (See Certification (Exhibit A) (BHC-01000)),(2) the ODH

records provided by the ODH in response to public records requests, and (3) other public records

identified herein. The certified ODH file materials have been Bates-stamped by counsel for

Relator for reference purposes (BHC-01000, eC. seq.). The certified Exhibits attached hereto are

also identified by Bates-riumber.

Applicable Ohio Law Mandates that the ODH Issue
Reviewability Rulings and Reguire Certificates of Need

14. Pursuant to Ohio Revised Code Chapter 3721, the ODH licenses all

nursing homes/Iong-term care facilities in the State of Ohio. The ODH is also charged with

enforcing the Certificate of Need ("CON") program and related laws under Ohio Revised Code
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Chapter 3702 that regulate the finite number of available nursing home beds in Ohio. The CON

program is intended to ensure stability in the provision of long-term care services in Ohio and

does so, in large part, through restrictions on competition among providers of long-term care

services.

15. For example, Ohio has enacted a moratorium on the issuance of new

nursing home beds. R.C. 3702.59. Therefore, when a proposed nursing home operator wants to

relocate beds, they must do so by purchasing the beds from a currently existing stock of nursing

home beds. If an operator wants to relocate the beds from a facility that has active beds, they

must do so pursuant to the Certificate of Need program, which requires a "CON" application and

mandates a review and appeal process. See OAC 3701-12-05(A)(4)(b). The CON program

guarantees to certain competing nursing homes - health care facilities located in and around

proposed new facilities or transfer sites - the right to appeal the creation of new facilities or the

transfer of beds from one facility to another. Indeed, one of the required criteria considered by

the ODH in reviewing bed transfers or new projects is the impact that such a transfer or project

would have on neighboring facilities.

16. Because of the bed moratorium, purchasers of nursing home beds must be

very careful that the beds do not "die" and drop from the roles of Ohio's stock of nursing home

beds; such beds are then of no use in any Ohio facility. It is the stated position of the ODH that

Ohio is overbedded and that the number of licensed long-term care beds should be reduced.

17. The CON program mandates that the ODH review all proposed activities

involving long-term care facilities and, when requested, issue reviewability rulings for the

proposed projects. R.C. 3702.52(A) "The director shall issue rulings on whether a particular

proposed project is a reviewable ruling...." See also, OAC 3701-12-04(A) (the ODH Director
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"shall issue rulings on whether a particular project is a reviewable activity (reviewability

determination) or not a reviewable activity (nonreviewability determination)."

18. "Reviewable activities" require prior CON approval. R.C. 3702.52; OAC

3701-12-05(A). Such activities include the relocation of long-term care beds from one site to

another. OAC 3701-12-05(A). Reviewable activities also include "any other failure to conduct

[a] reviewable activity in substantial accordance" with a previously approved CON for a nursing

home project. Id. at (A)(5).

19. In addition to the general CON application requirements and criteria,

specific rules apply to the relocation of existing long-term care beds from one site to another.

These specific rules apply to the relocation of long-term care beds for which a certificate of need

has been granted, but which have not been licensed, known as "approved beds." See OAC 3701-

12-23.2(A). The relocation at issue here pertains to "approved beds."

20. If a party wants to relocate approved beds, the rules require a CON

application for the relocation of the approved beds from an approved CON to a new site and

impose specific requirements on both the CON for which the beds were originally approved and

for the new CON application required for the proposed new site. In particular, the applicable

rule states that "[i]f the [CON] application proposes relocation of approved beds, the certificate

of need for the beds shall not have been withdrawn before the decision is made on the [new

CON] application proposing relocation." OAC 3701-12-23.2(E).

21. Relator, Burton Health Care, is an "affected person" under

R.C. § 3702.51(0). "An affected person may appeal a reviewability ruling...to the director of

health... and the director shall provide a hearing in accordance with [chapter 119 of the Revised

Code]". R.C. § 3702.60(A). "An affected person may appeal a ruling of reviewability or
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nonreviewability. to the director of health. The director shall provide a hearing in accordance with

Chapter 119 of the Revised Code." See OAC 3701-12-04(B) (emphasis added).

22. The CON process also implicates guaranteed rights of appeal for affected

persons, like Burton Health Care. Affected persons may file written objections to CON

applications to the ODH, and the ODH shall provide a hearing. OAC 3701-12-11(B). Further

appeals to the Ohio Tenth District Court of Appeals and to the Supreme Court of Ohio are also

provided. Thus, the law guarantees to affected persons the right to appeal a decision of the ODH

that a proposed facility or transfer is or is not a reviewable activity, and, if the ODH decides it is

a reviewable activity, then to also appeal the required CON application filed for the new facility

or transfer.

23. This Complaint in mandamus is brought to compel the ODH to revoke its

prior order licensing the disputed facility, described below, and to compel the ODH to issue the

mandatory reviewability ruling, deem the transfer of the approved beds from the Heritage CON a

reviewable activity, and require a CON application for the nursing home project at issue in this

case, described below.

The History of the Proiect

24. This matter involves two relocations of the subject 108 long-term beds.

The first is referred to herein as the "original transfer" and the second as the "relocation." The

original transfer went through proper channels and was declared legal following administrative

hearings and an appeal to the Tenth District Court of Appeals. The relocation, however, is not

legal and the ODH should never have allowed it to proceed. The facts of the original transfer

show that the relocation is illegal and that the ODH ignored its statutory duties with regard to the

relocation.
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A. The Original Transfer of the 108 Beds

25. On August 6, 2007, Quality Long Term Care Consulting, LLC (hereinafter

"Geauga" or "GQLTCR") entered into an agreement to purchase from University Hospitals

Health System ("UH") 108 nursing home beds licensed to UH and assigned to the then-operating

Heather Hill nursing home, located in Geauga County, Ohio; UH operated the Heather Hill

nursing home. Exhibit B (BHC-01 110-01130). The parties' agreement provided that a closing

on the sale and transfer of the beds would take place upon Geauga's receipt of CON approval for

a proposed new facility at a new site to replace the outdated Heather Hill building. Id. The

Heather Hill building was part of a larger health care campus owned by UH, which offered

different services in different campus buildings under different ODH license numbers.

26. Six days later, on August 13, 2007, UH's attorney, Carol Rolf, sent a 90-

day notice letter to the Director of the ODH informing the ODH that UH intended to close the

Heather Hill nursing home. See Exhibit C (BHC-02006). The letter states that "while the

Exiting Operator intends to close the facility it does not intend to void its license, but instead

would like to keep such license active for all currently-licensed beds. The Exiting Operator will

continue to pay all franchise permit and licensure renewal fee[s] for these beds until further

notice." Id. UH needed to keep the license for the beds current until the transaction to sell and

transfer the beds to Geauga could be completed, or the beds might "die" and would not be

transferrable to Geauga.

27. On November 13, 2007, UH officially closed the old Heather Hill facility

and ceased all patient care. The 108 beds that were to be sold to Geauga at a later date went to

"inactive" status but remained licensed with UH pending the outcome of Geauga's CON

application. Exhibit C (BHC-02006); see also, Exhibit G(BHC-01950).
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28. The purchase of the Heather Hill beds was part of Geauga's plan to open a

new long-term care facility to replace the old Heather Hill facility; i.e., Heather Hill beds would

be transferred to Geauga for use at a new facility to be built by Geauga. To accomplish this plan,

Geauga filed a Certificate of Need application with the ODH to relocate the 108 nursing home

beds from UH's old Heather Hill nursing home to the proposed new site, named The Heritage.

The ODH CON file for The Heritage, including the Heritage CON application, is voluminous,

comprising over 1000 pages. The initial application filed on October 15, 2007, without the

attachments, is provided herewith as Exhibit D (BHC-0 100 1 -0 1059) and comprise a portion of

the certified public records produced by the ODH in response to requests for same.

29. Certificate of Need applications are filed with the ODH and require,

among other materials, sworn statements and information demonstrating that the proposed

project is financially viable and actually needed in the health service area. Where, as here, a

party proposes to move beds from one facility to another, the applicant must demonstrate that the

beds are being moved from an "existing health care facility" and must explain why a new facility

would be more cost-effective or otherwise more feasible than simply keeping the beds at the

current, transferring facility. OAC 3701-12-23.2(D) and (E); OAC 3701-12-20. Stated

otherwise, the applicant must demonstrate that it is "infeasible" to keep the beds at the current

health care facility. Id.

30. Geauga made multiple sworn statements in the Heritage CON application

to support its request to transfer the 108 beds from the old Heather Hill facility. In the

"Narrative" to its application, Geauga represented that "the closed Heather Hill facility was

approximately 40+ years old, and with its multiple-bed rooms and scarcity of bathrooms, was not

configured in a manner that could accommodate the delivery of high quality, home-like non-
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institutional nursing home care." Exhibit D (BHC-0131). The Heritage CON application

contains multiple sworn statements and reports about deteriorating conditions at the closed

Heather Hill facility of the need for a new, replacement facility. Geauga stated that even a

"major renovation would barely be able to address the outdated physical plant design [of the

closed facility]." Exhibit D (BHC-01041).

31. The ODH declared the Heritage CON "complete" on April 10, 2008.

Once deemed "complete," affected persons may file written objections to that determination to

the ODH and the ODH must provide a hearing. On Apri125, 2008 relator, Burton Health Care,

an "affected person" under R.C. §3702.60 and OAC 3701-12-01(B), filed objections to the

Heritage CON with the ODH. Exhibit E (BHC-01420). As required by law, the ODH conducted

a Revised Code Chapter 119 hearing on Burton Health Care's objections to the proposed project

August 28, 2008, and September 19, 2008. Exhibit F(BHC-01463-01466 and BHC-01565-

01566).

32. In support of the Heritage CON, Geauga submitted sworn statements to

the Hearing Examiner repeating its complaints about the old Heather Hill facility. Exhibit F

(BHC-01527 (Hearing Examiner relaying sworn statements made by Geauga about poor

conditions at Heather Hill)). On January 12, 2009, the Hearing Examiner submitted his Report

and Recommendation ("R&R") for the Heritage CON. See id. (Excerpts of R&R). On February

9, 2009, ODH CON former Section Chief Christine Kenney issued an internal CON staff report

on the Heritage CON, in which she stated, "[b]eing a 50+year old building, Heather Hill had its

limitations: multi-bed rooms, limited toilet rooms, and the building is configured in a manner

that could not accommodate the delivery of high-quality, home-like, non-institutional nursing

home care." (emphasis added). See Exhibit G(describing The Heritage project as the
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"[p]urchase and relocation of 1081ong-term care beds from ... Heather Hill ... to a newly built

facility called The Heritage") (BHC-01947-01960 at BHC-01951). Ms. Kenney recommended

that the director approve of the original transfer of the beds from the outdated and ill-fitted

Heather Hill building to the new Heritage site. On February 23, 2009, the then-Director of the

ODH, Alvin D. Jackson, M.D., approved'Geauga's CON to construct the new Heritage facility to

replace the old, outdated Heather Hill facility. Exhibit H (BHC-01961-01967).

33. Burton Health Care Center exercised its right to appeal the Director's

decision to the Tenth District Court of Appeals. On December 10, 2009, that Court affirmed the

Director's decision approving the CON for the new Heritage facility. (In re: The Heritage at

Heather Hill, 2009-Ohio-6480). The record before the Court of Appeals was on the same record

before the Hearing Examiner and the ODH Director, which includes Geauga's representations

about poor conditions at the old Heather Hill building and the need for a new and different site.

34. On April 23, 2010, Geauga and UH concluded their deal to sell and

relocate the 108 beds from the closed UH-Heather Hill building to the new site embodied in the

approved CON. See Exhibit I (BHC-02039), Bill of Sale effective date 4/23/10 selling and

transferring all 108 beds to Geauga.

35. One week later, on April 30, 2010, counsel for UH sent a letter to the

ODH asking the ODH to permanently remove the 108 beds from the Heather Hill nursing home

license (License No. 0470N), effective as of that date. Exhibit J (BHC-02032). UH confirmed

that "[t]he beds have been sold and transferred to [Geauga]." Id. Counsel requested that the

beds be de-licensed and that Heather Hill's bed capacity be reduced from 108 to 0.

36. The ODH obliged; its website listed the old, Heather Hill, Inc., License

No. 0470N, as "closed", with a bed capacity of "0," effective Apri130, 2010. See Exhibit K

10



(Dept. of Health printout of website license data for Heather Hill, Inc.). This completed the

transfer and relocation of the 108 beds from UH's former Heather Hill home to the site embodied

in Geauga's CON for the new Heritage facility. Geauga confirmed the transfer of the beds to the

CON in a June 9, 2010, CON Progress Report to the ODH. The report states that the bed-rights

purchase had closed, and that the Heritage CON was being implemented. Exhibit L (BHC-

02040-02041). Hence, as of Apri130, 2010, the beds no longer resided with the old Heather Hill

site but existed solely in, by, and for the purposes of the CON for The Heritage.

37. Once beds are transferred into a CON, they are deemed "approved beds"

and legally continue to exist in the CON but are not yet in a licensed facility. OAC 3701-

12.23.2(A). If the project for the approved beds is not completed and licensed as proposed in the

CON, the beds die and cannot be reused unless a new CON application is filed to relocate the

approved beds before the CON for the approved beds expires. OAC 3701-12-23.2(E).

B. The Illegal Relocation

38. On October 20, 2010, some six months after the beds had fully been

transferred to the Geauga CON from Heather Hill, Eric Simon, counsel for Geauga, sent an email

to the ODH counsel, Rachel Belenker and Carol Ray, regarding the history of the Geauga CON

and what he termed "new developments." Exhibit M (BHC-01991-01993). He relayed a

"wish" to acquire the entire Heather Hill campus and to return that campus to the "status quo"

that existed before the CON. Id. Attorney Simon then asked the ODH, under the caption, "The

uestion,": "[T]he parties need to know if the existing, but now closed, 108-bed nursing home

on this campus can be re-opened as a licensed nursing home." Id. He also asked the ODH to

act as if the prior revocation of the beds by University Hospitals had never been sent. Id. The

letter also contains language which suggests to the ODH that the old Heather Hill facility, closed
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in 2007, was an "existing" facility with a "valid license," notwithstanding the prior closure letters

and the de-licensing of that facility by the ODH. He writes, "The parties would be willing to

send letters `revoking' the closure letters that were sent in Apri12010, and as noted above, the

license remains valid. We need to know upon what terms, if any, the existing building could be

reopened and operated as it was prior to approval of our CON. Of course, if this were to occur,

we would relinquish our CON approval." Id. (internal quotations in original). Upon information

and belief, Geauga wanted to ensure the CON remained in effect so that it could attempt to

preserve the legal viability of the beds that had been transferred into the CON from UH. As

noted above, approved beds not used in compliance with an approved CON die upon expiration

of the CON unless a new, timely CON is filed.

39. Upon information and belief, Geauga wanted a "reviewability ruling," but

Geauga did not want the reviewability ruling made public. It appears from correspondence

between Geauga's counsel and the ODH that the ODH obliged. On November 9, 2010, Rachel

Belenker (Assistant Counsel at the ODH) sent an e-mail to Greg "Chip" Glass and Joel Kaiser,

both ODH regulators, stating that she and Carol Lind of the ODH had discussed Eric Simon's

"request for a meeting." She wrote, "As you know, Eric has said he does not want to request a

reviewability ruling `at this time. "' (emphasis in original) Exhibit N (BHC-02017). She went on

to state, "As Carol and I discussed this further, we determined that there is no need for Eric to

request a reviewability ruling because the beds already exist through a CON issued on February

23, 2009, and upheld by the Court of Appeals on December 10, 2009." Id. Ms. Belenker thus

noted that the beds existed as part of the CON. However, Counsel Belenker then added the

factually incorrect statement, "The beds have never been moved and remain at the source

facility." This is contradicted by the prior transfer of the beds from UH-Heather Hill to the
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Geauga CON, and the de-licensing of Heather Hill by the ODH. It also runs counter to specific

administrative regulations which address the subject of relocation of approved beds, like these.

See OAC 3701-12-23.2 , Replacement of long-term care facilities and relocation of long-term

care beds. Counsel Belenker concluded, "For these reasons, it is unnecessary for Heather Hill to

request a reviewability ruling because the beds already exist. I will convey this information to

Eric 5imon.", Id. (emphasis added). This tacit, private reviewability ruling was never publicized

by the ODH, or, upon information and belief, ever shared with any affected parties. Thus, the

ruling could not be appealed by any affected person, Burton Health Care included.

40. On December 7, 2010, Eric Simon sent another email to Chip Glass and

Kathy Singer at the ODH asking for a ruling: "If we undertake to re-open the original 108-bed

Heather Hill nursing home building, how many beds would we have to operate to secure a new

license that would enable us to file a NEW CON for the relocation of all 108-beds? Would it

still be the 3 beds (patients) to obtain a license, and once the current CON is relinquished, all

108-beds would be available for re-licensure?" (Emphasis in original). See Exhibit 0 (BHC-

02007-02010) (email exchange between Geauga counsel and the ODH). Mr. Simon's letter

specifically mentions a new CON for the transfer.

41. On December 8a` and 9th, 2010, regulators of the ODH exchanged a series

of e-mails asking questions about the relocation of the beds. In one email, the ODH regulator,

Chip Glass, wrote, "all 108 beds are currently unlicensed and Legal has taken the position that a

facility can be opened using those beds without acquiring a CON." See Exhibit 0 at BHC-

02008. He states that he, "just was at a meeting that included [K]athy and Bridgette [Smith] and

Bridgette indicated that we would license the facility for whatever capacity they requested to be

licensed for up to the max of 108 beds." Id. (emphasis added). The ODH did not publish its
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"position" that the transfer was not a reviewable activity subject to CON regulations, as Mr.

Simon asked, or share that position with affected persons, but it shared its position with

Geauga's counsel.

42. Subsequent correspondence suggest the private business interests driving

Geauga's change of heart. On February 17, 2011, Nick Shively, counsel for UH, sent a letter to

Patti Miller at the ODH regarding a Letter of Intent dated December 21, 2010, with Kirtland

Midwest Health Care Group, LLC ("Kirtland"), Provider Services Holdings, LLC, and Geauga

Quality Long Term Care Realty, LLC, for the sale of Heather Hill Rehabilitation Hospital and

Heather Hill Skilled Nursing Facility, with an anticipated closing on March 31, 2011. Exhibit P

(BHC-02020-02021). Geauga, with new business partners, was now pursuing the purchase of

the entire UH-owned Heather Hill campus.

43. On the same date, February 17, 2011, counsel for Geauga sent a letter to

Bridget Smith at the ODH requesting (on behalf of Kirtland - the prospective purchaser of the

UH Extended Care Campus, Geauga's new business partners - and the new would-be operator of

the proposed new nursing home in the old Heather Hill building) that the ODH issue a variance

for Kirtland excusing it from certain licensure and building requirements for the proposed new

nursing home to go into the closed Heather Hill building. Chief among them was the request for

a variance to limit the number of conforming toilet rooms that will need to be constructed in the

old, empty Heather Hill building. Among the reasons offered for the request was that "Kirtland

and its operator believe that much safer and better resident care can be provided with the use of

central bathing facilities and requests approval of this variance request to not include both tubs

or showers in each resident room as proposed above." (Emphasis added). Exhibit Q (BHC-

02027-0203 1). These statements contradict the sworn statements -- made by Geauga in its CON
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application, to the Hearing Examiner, and contained in the sworn record before the Court of

Appeals -- that the old Heather Hill building was not equipped to provide quality long-term care

because, among other reasons, it lacked private bathing and bathroom facilities. Geauga

emphasized the lack of private shower and bathroom facilities as one of the key reasons it was

infeasible to keep the 108 beds at the Heather Hill building in the first instance.

44. As part of the February 17, 2011, letter requesting a variance, counsel

included some history regarding the project, including that, "On April 30, 2010, following final

approval of the CON, counsel for [UH] sent a letter to ODH's licensure division (to Mary Lucas)

asking to reduce the `source facility's' licensed capacity to zero, since the beds now `lived' in the

approved CON." Exhibit Q (BHC-02027) (internal quotations in original). The letter states the

beds were "relocated" from Heather Hill and were "obtained" from Heather Hill, not that they

remained with that empty source facility. He notes that "as part of the proposed plan, GQLTCR

would relinquish its approved CON upon the re-licensure of the building from which the beds

were relocated, and instead Kirtland would reopen the previously-operating long-term care

nursing home from which the beds in the approved CON were obtained [i.e., Heather Hill]." Id.

(BHC-02027-02028).

45. Geauga also confirmed in correspondence to the ODH that the beds lived

only in the CON and by virtue of the CON. In a March 3, 2011, letter to the ODH Director

Wymyslo, Eric Simon, counsel for Geauga, wrote, "As part of the proposed plan, promptly

following closing of the purchase, GQLTCR would relinquish its approved [CON] upon the re-

licensure of the building from which the beds were relocated." Exhibit R (BHC-02078-02079).

The letter intended to serve as GQLTCR's voluntary relinquishment of the CON, but only "upon

the re-licensure of the beds that were originall}gpnroved for relocation as a part of this approved

15



certificate of need." Id. (emphasis in original). Counsel then confirmed that the relinquishment

of the CON was expressly conditioned upon the ODH allowing Geauga to place the approved

beds back into the closed, outdated Heather Hill building, without a public reviewability ruling

or a CON application. Counsel stated, "should the requested licensure be approved, the

approved [CON] would be concurrently rendered null and void." Id. (emphasis added). The

letter states, "Should such licensure not be approved, or should it be approved in a manner not

satisfactory to GQLTCR..." then ". . . the [CON] is intended to remain valid, and the applicant

retains its option to develop the approved project as described in the approved [CON]." Id.

Geauga retained that option because it needed the Heritage CON to keep the beds alive. The

ODH was aware of the letter and the plan, and it approved the plan.

46. In a March 15, 2011, letter from Joel Kaiser at the ODH to Geauga

counsel, Eric Simon, Exhibit S (BHC-02082), the ODH acknowledged receipt of Mr. Simon's

March 3, 2011, letter to Dr. Wymyslo, and asked Mr. Simon to advise of the final decision to

relinquish the CON or to proceed with its project in the Heritage CON. Mr. Kaiser reminded Mr.

Simon that the 24-month period for completing the Heritage CON would expire on December

10, 2011, and "cannot be extended by any means." Id.

47. Experienced ODH CON staff expressed their opinions that a new CON

was required to relocate the beds from the site in the Heritage CON to the new nursing home in

the old Heather Hill building. In an e-mail dated July 6, 2011, from Chip Glass to Carla Lind

(copying Bridgette Smith, Dustin Ellinger, and Joel Kaiser) regarding Eric Simon's request for a

waiver of the requirement that 100% of the rooms have bathtub/showers in the old Heather Hill

building, Mr. Glass states, "I am still of the opinion that they should not be able to open the

facility at all with beds that were approved for another project, but I suppose that is water under
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the damn [sic] at this point." Exhibit T(Dooument provided in response to public records

requests).

48. On August 5, 2011, the parties received confirmation from the ODH that

their requested bathroom variance had been approved.

49. On August 8, 2011, Geauga and its group took the next step in the plan

privately approved by the ODH. The group submitted a Long Term Care Facility Licensure

Application, submitted by Brian Colleran/President of Provider Services, Inc., for a new entity,

Heather Hill Care Communities, to the ODH, asking the ODH to license a new nursing home at

the old Heather Hill facility. Geauga filed an "Initial" application. The projected opening date

was to be August 31, 2011. Exhibit U (BHC 01995-01997). Initial applications require a copy

of the facility's CON project completion letter with the application. See The ODH Cover Letter

to Licensure Applicants, Exhibit V, located on the ODH website. The applicant did not provide

a CON project completion letter, and the ODH did not require one.

50. The same date, Eric Simon, counsel for Geauga, sent another letter to the

ODH, stating, "as follow-up to our correspondence dated March 25, 2011 [not produced to

Burton Health Care], we are writing to request licensure of 101 additional nursing facility beds at

Heather Hill Care Communities." Exhibit W (BHC-01 998). He added, "we request that these

101 beds be added to the `existing license No. 1934N."' Id. (internal quotations in original)

(emphasis added). This license number belonged to UH.

51. The ODH did not assign the beds to the de-licensed UH facility. Instead,

the ODH issued a new, different license with a different number for 99 beds to a different entity;

on September 16, 2011, the ODH issued a new License No. 2596N to Heather Hill Care

Communities for 99 nursing home beds to be used at the new nursing home in the old Heather
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Hill facility. Exhibit X (BHC-02084). Hence, there was an initial application for a new home

with new operators, under a new name, which was issued a new license for a new number of beds

to go into a building which had closed four years earlier, had been completely de-licensed to zero

beds, and did not comply with contemporary licensing standards. The new home opened under a

new name. Id.

52. With the license for the new nursing home in hand, on September 22,

2011, counsel for Geauga, Eric Simon, sent a letter to Director Wymyslo voluntarily

relinquishing the approved Heritage CON. Exhibit Y (BHC-02083). This was the final

component of the undisclosed plan to illegally relocate the 108 beds from the Heritage CON to a

new nursing home housed in the old, Heather hill site.

53. On October 3, 2011, Joel Kaiser from the ODH sent a letter to Eric Simon,

closing the CON project file. Exhibit Z (BHC-02085).

A Writ Of Mandamus Is Reguired To Vindicate State Law

54. A mandamus action is appropriate where there is a legal basis to compel a

public entity to perform its duties under the law. State ex rel. Levin v. Schremp (1995), 73 Ohio

St.3d 733, 735, 654 N E.2d 1258. A writ of mandamus is also appropriate if the public entity has

abused its discretion in carrying out its duties, State ex rel. Potts v. Comm. on Continuing Legal

Edn. (2001), 93 Ohio St. 3d 452, 457, 2001 Ohio 1586, 755 N. E. 2d 886, or to control the abuse of

discretion. Blanchester Care Center, Inc., et al., Relators v. John H. Ackerman, MD, Director

of the Ohio Department of Health, et al., Respondents, 1981 Ohio App. LEXIS 12845, *20 (1

Dist. 1981) (citations omitted). In addition, if the public entity has misinterpreted a statute, a

writ of mandamus may be an available remedy. State ex rel. Gassmann v. Indus. Comm. (1975),

41 Ohio St.2d 64, 65, 70 0.O.2d 157, 322 NE.2d 660 ("A mandatory writ may issue against the
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Industrial Commission if the commission has incorrectly interpreted Ohio law"); Sullivan v.

State ex rel. O'Connor (1932), 125 Ohio St. 387, 392, 181 N.E. 805 (flagrant misinterpretation of

statute by a county board of elections is reviewable through an action in mandamus). When a

state agency's decision is discretionary and by statute not subject to appeal, an action in

mandamus is often the sole avenue of relief available to a party challenging the agency's

decision: Ohio Acad. of Nursing Homes v. Ohio Dep't of Job & Family Servs., 114 Ohio St. 3d

14, 867 N.E.2d 400, 2007 Ohio LEXIS 1458, 2007 Ohio 2620, (2007).

55. The ODH ignored its statutory mandate to issue the reviewability ruling it

offered Geauga for the proposed relocation of beds from the approved Heritage CON to the new

nursing home opened at the old Heather Hill building. The ODH patently abused its discretion

and acted with disregard for the law in issuing a private reviewability ruling and not informing

potentially affected persons that it had done so.

56. The ODH also patently abused its discretion and acted with clear disregard

for the law by (1) failing to deem the proposed relocation of approved beds from the Heritage

CON nrniect to a new nursing home a reviewable activity, and by (2) failing to declare the

Heritage CON beds dead for failure of Geauga to have either timely used the beds under the

Heritage CON or to have filed a new CON application to relocate the beds.

57. ODH ignored a specific OAC provision that requires a new CON

application before a party can relocate beds from an approved CON. See OAC 3701-12-23.2 ,

Replacement of long-term care facilities and relocation of long-term care beds. Section (A)

states that, "In addition to review under the applicable provisions of the Administrative Code, the

director shall not approve an application for a certificate of need to replace an existing long-term

care facility or to relocate existing long-term care beds from one site to another unless the
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application meets all of the criteria prescribed by this rule. To the extent that they are made

applicable by the provisions of this rule, the criteria also shall apply to an [CON] application

for relocation of long-term care beds for which a certifzcate of need has been granted but which

have not been licensed ("approved beds')." (Quotations in original; emphasis added.) One of

the criteria that must be met is Section (E) of OAC 3701-12-23.2, which states, "The facility

being replaced or from which beds are being relocated [must be] a long term care facility, as

defined in paragraph (AA) of rule 3701-12-01 of the Administrative Code, and an existing health

care facility, as defined in paragraph (L) of rule 3701-12-01 of the Administrative Code. If the

[CON] application proposes relocation of approved beds the certif cate of need for the beds

shall not have been withdrawn, before the decision is made on the [CON] gpplication proposing

relocation." Id. (Emphasis added).

58. The relacation of the beds constituted the establishment of a new

Iong-term care facility, the transfer of beds from one physical site to another and/or a failure to

conduct the original reviewable activity, the Heritage CON, in accordance with the approved

application for that project under 3702.51(R)(1)(4)(b) and (5) (reviewable activities requiring

CON approval). Specifically:

• The closed old Heather Hill building was not an existing health care facility or an

existing long-term care facility at the time of the relocation of the beds from the

Heritage CON to that old building;

. The beds did not exist or reside in that closed facility at the time of the relocation,

but in the CON as "approved beds;"
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. As the original CON application for and the approval of the Heritage make

abundantly clear, the Heritage CON site and the old Heather Hill site are separate,

distinct and dierent sites; and,

• The ODH issued a new license for a new number of beds for new operators to

operate a facility under a new name.

Accordingly, a CON was required to relocate the approved beds from the Heritage CON to the

new nursing home in the old Heather Hill building. The ODH violated its legal duty to require a

CON for the project.

59. Geauga did not file a new CON application for the relocation prior to

withdrawing its original Heritage CON as required. The ODH licensed the new nursing home in

the old Heather Hill building without the required CON process and approval.

60. Burton Health Care has a clear legal right to the requested relief in that it

is an "affected person" with guaranteed rights of appeal, which rights cannot be exercised

without the official actions requested here. An affected person is defined in R.C. 3702.51(0)

and includes "(a)ny health care facility that is located in the health services area where the health

care services would be provided under the certificate of need or reviewability ruling in question."

Burton Health Care is a healthcare facility located in the health services area. As an "affected

person," Burton Health Care has a guaranteed right to appeal the reviewability ruling, and/or a

CON application. If Burton Health Care files either such appeal, the ODH "shall" provide

Burton Health Care with a hearing under Chapter 119 of the Revised Code. Further, as a

competitor of the new facility, Burton Health Care has a beneficial interest in compelling the

ODH to follow the law and to require the new facility to participate in CON review.
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61. The ODH has a clear legal duty to provide the relief in that the ODH

"shall" issue a public reviewability ruling when requested. The ODH also has a clear legal duty

to require a Certificate of Need application in the factual circumstance outlined above, whether

requested or not.

62. Burton Health Care has no adequate remedy at law because there is no

right of appeal from the ODH's decision to ignore the requirement of issuing a reviewability

ruling or from the ODH's failure to require a new CON application. The ODH has fully

reviewed the conduct in question, as outlined above, but has failed to act. Burton Health Care

has no other means to compel the ODH to take those mandatory official actions requested herein,

which actions are needed to restore Burton's rights. State ex rel. MetroHealth Med. Ctr, v.

Sutula, 110 Ohio St.3d 201, 2006 Ohio 4249, 852 N.E.2d 722 (2006).

PRAYER FOR RELIEF

WHEREFORE, Burton Health Care Center respectfully requests that this Court

issue a Writ of Mandamus or, in the altermative, an alternative writ against the ODH compelling

the ODH to revoke its order authorizing the relocation of any of the 1081ong-term care beds

from the Heritage CON to the new Heather Hill Communities nursing home, to issue a

reviewability ruling for the new nursing home and to require a Certificate of Need application for

the new nursing home, thus restoring Burton Health Care's guaranteed rights under the law.

Respectfully submitted,

VORYS, SATER, SEYMOUR AND PEASE fLLP

-/..o4?lc ^ r, L/(
tsy
Peter A. Lusenhop (0069941)
(Counsel of Record)

Suzanne J. Scrutton (0043855)
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Robin P. Bravchok (0079474)
Vorys, Sater, Seymour and Pease LLP
52 East Gay Street, P.O. Box 1008
Columbus, OH 43216-1008
Telephone: (614) 464-8263
Facsimile: (614) 719-4831
Email: palusenhop@vorys.com

Attorneys for Relator
Burton Health Care Center
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AFFIDAVIT

STATE OF OHIO

COUNTY OF FRANKLIN
: ss:
:

Pursuant to Supreme Court Practice Rule X, Section 4(B), Peter A. Lusenhop,

Esq., counsel for Relator, Burton Health Care Center, being duly cautioned and sworn, and

competent to testify to the matters set forth in this Affidavit, deposes and says that the factual

statements contained in the foregoing Complaint for Writ of Mandamus, incorporated by

reference as if completely rewritten in this Affidavit, are true and accurate to the best of his

personal knowledge. Said persona knowledge is derived from a review of certified public

records provided by the Ohio Departrnent of Health, of public records produced by the Ohio

Department of Health in response to public records requests for the same, and of public records

maintained by the Ohio Department of Health on its publicly available website. All Exhibits

attached to the foregoing Complaint for Writ of Mandamus are true and accurate copies of

certified public records provided by the Ohio Department of Health, of documents produced by

the Ohio Department of Health in response to public records requests for the same, and of public

records maintained by the Ohio Department of Health on its publicly available website. Bates-

stamps with the markers BHC-01000, et. seq., were added to the certified records of the Ohio

Department of Health for reference purposes under the direction and supervision of undersigned

counsel for the convenience of the Court and of the parties.

Peter A. Lusenhop

Sworn to before me and subscri4ed ir^my presenqe on January j  I , 2012.

; i.1y Ccnn-nissien Expires 06-07-2012

KAT; iiRYN Y. 00NLFE- Y
PJ^-):3r; Pubii;. Sfar c` Oh:o
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PRAECIPE

TO: CLERK OF COURT
SUPREME COURT OF OHIO:

You are requested to issue a Summons directed to each of the Respondents at their

addresses listed below, and to cause it to be served in accordance with the Ohio Rules of Civil

Procedure with a copy of the complaint and the accompanying Affidavit, return receipt

requested:

OHIO DEPARTMENT OF HEALTH
246 North High Street
Columbus, Ohio 43215

DR. THEODORE E. WYMYSLO, in His Official Capacity
As Director of the Ohio Department Of Health
246 North High Street
Columbus, Ohio 43215

KIRTLAND MIDWEST HEALTH CARE GROUP, LLC
30050 Chagrin Boulevard, Suite 100
Pepper Pike, Ohio 44124

BKM AGENT CORP.
30050 Chagrin Boulevard, Suite 100
Pepper Pike, Ohio 4d124

MUNSON HEALTHCARE, INC.
25000 Country Club Boulevard, #255
North Olmstead, Ohio 44070

MUNSON HEALTHCARE, INC. C/O MICHAEL K. PROVENZA
25000 Country Club Boulevard, #255
North Olmstead, Ohio 44070

PROVIDER SERVICES, INC.
25000 Country Club Boulevard, #255
North Olmstead, Ohio 44070

PROVIDER SERVICES, INC. C/O BCFL HOLDINGS, INC.
25000 Country Club Boulevard, #255
North Olmstead, Ohio 44070
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Respectfully submitted,

VORYS, SATER, SEYMOUR AND PEASE LLP

By ^°6

Peter A. Lusenhop (00b9941)
(Counsel of Record)

Suzanne J. Scrutton (0043855)
Robin P. Bravchok (0079474)
Vorys, Sater, Seymour and Pease LLP
52 East Gay Street, P.O. Box 1008
Columbus, OH 43216-1008
Telephone: (614) 464-8263
Facsimile: (614) 719-4831
Email: palusenhopna vorvs.com

Attorneys for Relator
Burton Health Care Center
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EXHIBIT A



OHIO DEPARTMENT OF HEALTH

Theodore E. Wymyslo, M.D. / Director of Healthi . , John R Kasich / Governor

CERTIFICATION

I, Bridget S. Smith, Customer Service Assistant in the Division of Quality
Assurance (DQA), Ohio Department of Health (ODH), being the duplicator of
ODH files pertaining to "Certificate of Need" Applications, hereby certify that the
attached documents are true and correct copies of the Certificate of Need

application file for ODH FILE # 8990-01-07/The Heritage.

SSgned:
Bridget S. Smith, Customer Service Assistant

Certificate of Need(Healthcare Services
Division of Quality Assurance

Date: 00-- )^, aoli

HEA 6413 2/11 An Equat Opportunity Employer/Prnvider -

BHC-01000
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AGREEMENT FOR PUIiCTiASE OF
THE RIGHT TO OPEYtATE NURSING HOME BEDS

THIS AGRSEMENT FOR PURCHA5E OF THE RIGHT TO OPERATE
NURSING HOME BEDS ("Agreement) is entere.d into and effective as of tho bs day of
August, 2007 ("BffectiVe Date"), by and between University Hosp Term Carc tCo suhing,rHill, lnc., an Ohio non-proiit eorporation ("Seiler"), and Quality g
LLC, an Obio limited liability company ("Buyer").

RECITALS

A. Seller owns all of the business, operations, and opemting rig'hts in and to any and
all licensav, poamita, and Certifloates of Need ("CON"), or exemptions therefrom, relatod to and
utilized in the operation of tbe one hundred eight (108) bed nursing home ("f'aoility) located at
12340 Bass Lake Road, Chardon, Ohio Geauge County,, Ohio (Campus") operated under the
following provider numbers: Medicare - 36-5053; Med3oaid - 0025743, and Ohio Department of
Health nursing home licanse no. 0470N.

B. Seller desires to sell and transfer to Buyer, and Buyer desires to purohese and
aeoept ffom Seller, the operating rights to the ono hundred eight (108) nursing home beds
licensed at the Facility.

NOW, THERSFORE, tbr good and valuable considoration, the receipt and sufficiency of
which are hereby aolcnowledged, the Seller and Buyer (each. a"Party" and collectively, the

i "Partles") hereto, intending to be legally bound hereby, covenant and agres to incorporate the

forgoing recitals and fwther agree as follows:

Article 1.
Purchase and Sale of Rtght to Operate Beds

1.1 Beds. At the closing of the purchase and sale contomplated by this Agroement

("Closhtg"), Seller shall sell, assign, transfer, convey, and dalives to Buyer, and Buyer shall
purchase and' accept from Seiler, the rtght to own and operate one hundred eight (108) nursing
hame beds licensed at the Facility. The foregoing one htwdred eigitt (i0"a) nurs,r,g ,`.otne bedo°

and all rights to own and opoante said beds ss set forth in Section 1.01(2) ate hereinafter

collectively referred to as the "Beds°,

1.2 I3ights. This Agrecmcnt is made to allow Buyer to aoquira ail rright, title and

interest in and to the right to own and opetatc the Beds as lioensed nursing home beds. The torm

"right(s) to operate", "bperating rigbts", "=ighf' or "rie,"̂"'„ as used in this Agreement shall-rnean
all rights, duties and obligations with nespeet to the Beds that may be transferred or aro
hanaferable in aoeordanee with Ohio and fademl law, including, but not limiw to, the CON with

respect to the Beds, the right of Buyet' to apply for a license to operato the Beds, the right of
Buyer to subm9t an application for a CON for the relocation and/or repiacranent of the Beds, the
right of Buyer to seek MedicE¢e andlor Modicaid ecrti9oazion, and all incidental, supplemental
and ancillary rights atteitdant to the foregoing.

I
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1.3 No Assumed Liabilities or Obligations; No Other Assets. Except as
otherwise provided ia this Agreement: (1) Buyer ahall not sssume anY liabilities or obligations of
Selier or associated with the Beds or the Faetlity; (2) the subject matter of this Agreement
expresaly excludes all other assets of Seller, other than ihe Beds, whaflter consisting of real,
personal, tangible, or intangible property, including, but not limited to, real property, equipment,
inventory, suppties and fixtures; and (3) Buyer ahall not assume and shall not discharge or be
liablo for any debta, liabitities or obUgations of Seller or any other party.

Aritela 2,
Purchase Price

2.1 Purcbase Prlce. The prnchase price for the Beds (the "Purchase Priee") shall
be $21,000 per bed, or a total Purchase,Price of $2,268,000.

2.2 Time ofPayment. (1) Within three (3) business days after the EffeotiveDste,
Buyer shail provide the amount of $226,800 {"Esrnest Money Dcposit") with LandAmerica
l.awyers Title, Akjon, Ohio attention: James Berry, Bsq. ("Escrow Agent"), to be held in
accordance with the temts hereof. 7n the ovent that the transaction contomplatad hetettnder (the
"Transaction") is closed, Bscrow Agent shaIl deliver the F.arnest Money I)eposit, ineluding any
intaest earnnd tbereon (collectively, the "DeposiC'), to Seller to be applied against and reduce
the purchase prico. - In the event that the Transaction does not close due to fhihm of the
sstisfaotion of any conditions pmcedent to Buyer's obligation to ciose as set forth in ArBola 8 of
tlda Agreement, or due to a breach of the Agraemant by Seller, then the Deposit ghall be released
to Buyer. In the event that the Traqsaction does not close due to a breach of the Agreemeat by
Buyer, ineluding a breach of Buyer's rapresentzfions and warranties hereunder, then (ho Deposit
shall be released to Seller. Escrow Agent may aooopt this esarow subjeot to its standard
condidea:s of acceptenee of eserow, to the oxtont thcy nre not inc,onsistent with this Agreement.

(2) '17te bstance of the Putchase Price shail be paid in iramediatcly available

funds at the Closing.

Article 3.
Notices aP.:r. Appf{watrnn9

3.1 Notices. All applicabie notices as required by the Ohio Depatlntent of Health

("ODH"), the Ohio Department of Job and Family Services ("ODJFS"), and/or the Centers for

Medicae & Medicaid Servicas ("CMS") andlor applieations for Ucensure andlor approval shali
bo pratpared timaly submitted and ditiganrly pursued by Suyec. a:id to the oxtplt neoesssry,

signed by Seller, with the appropxiato governmental agenoy NotIccs reladng to 4ha cio^tre of
the Facility, andtor the terminntion of its Mcdtcaro andlor Medicaid provider agreentents shalt be
thc sola responsibility of Seller. Buyer and Se11er shatl coeperate with esch otber snd timety
sign any and all appxopriate and nacessarY docamants and anstruments relating to dze traosfer of
the ownership rights with respect to the Beds.

3.2 CON Application. (1) Buyer shall in good faith apply for a CON (thc "CON
Applioation") to relocate and operate the Boda to a new faoility ("Buyer's Fecility") to be
constructed on ono or morc of the parcels of the reel property loeated on Mayfield Road as

{maaxuwsa,n
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ref7eoted on the diagram included in Exhibit "A" atiached hereto and ineorporated'herein (tha
"geal property"). Buyer shall file the CON Application vrithin fiftoen (15) days aftar the
satisfaction of the due diiigence tarrma provided for at. Section 6,7(6) of this Agreemeats or, if
Buyer does not purchase the roal paoperty contemplated by Section 6.7 of this Agreement, within
ninety (90) days of the Bffective Date, and, tbereafter, shail pursue the CON Application
diligenily and In good faith to try to eosure that the Beds aea transferred as contemplated in this
to,.greoment including, without limitation, respanding to any questions posed by ODH within
fifttmen (15) days of teceipt thereof, unless any delay is a result of the failure of Seller to provide
any required information within two (2) business days of Buyor's request for such infotznation,
in whieh case such fifteen (15)-day pariod shall be extended by the additienal days required to
obtain Seller's information. Buyer acknowledges that time is of the essenee with respect to this
Agrcement, and tbat the purohase Price shali be ineressed by Six Hundred and Seventy-five
Dollars ($675.00) for each day Buyer faile to comply wdth the deadlines set forth in this Section
3.2(1) to compensate Se11er for additional franchise permit fees with respect to the Beds to
paid as e reault of such failure. Buyer ahall provide copies of tha CON Applieation, responses
questions and requests for additional information, the declaration of the completeness, and the
deeisioa of ODH on the CON to Seller upon request All expenses assoeiated with the CON

Application shall be bome by Buyer.

(2) Buyer covenants and agtees to pursue any and all appeals ("Appeals") made
prior to the isauance of a CON and shall continae to pursue the CON Application as provided
herein. Buyer covenants to ux good faith aaed diiigent efforts to defend all Appeals as
expeditiously as possible. All costs and expensos associated with any Appeals sheil be Buyer's
responsibility. Costs associated with information or witnessea required to be provided by Seller
shall be brnme by Seller. Buyer shall provide Seller with copies of all pleadings, answers, briefs,
and other filings associated with any Appeals within a ressonable time afior ovido Seller with
submits copies of such doeumentation, and Buyer shall, upon requeie, ^ciud'rng summaries
poriodio updates ragarding other deveiopnterro with respaot to any Appeals,
of pra.trial confarertoea, hearings, and post-trial conferences. If Buyer materially breaches the
provisions of this Smtion 3.2(2), the Deposit shali be rcloased to Seller. 7f, notwithstending
Buyer's compliance with this Section 3.2(2). a CON is not granted by the Direotor of the ODH
aflcr an Appeal, the. Deposit shaii ba released to Buyer, and thereaftor thera shalt be no liability

,o or after a^. AF„pn„L the narties
between Buyer and Seller. If a CON is grantcd at any ticnc pr-i_ur_ .
shall close as provided in Article 10 of this Agreament.

Artiele 4.
Seller's Representallons and Warranties

Seller makes the following teyresentations and warranties to Buyer as of the Effcctive
Date and again as of the Closing Date:

4.1 Existenoe. Seller is a dnly formed and validly existing Ohio non-profrt

corporation dmt is in good standing under the laws of the State of Ohio.

4.2 Autbortvatian of Agreement The execudon snd delivery of this Agreement
will be duly authorizad by all necessary aotion of Seller as of the Closing Date, at which point
this Agreement wiEl oonstitute tbe valid and binding obHgation of Seller, enforoeable in

a)
3
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accordance with its terms, subject to benktuptcy, insolvency, roorganization, moratorium or
othor sinvlar laws relattng to or affecting the rights of creditors generally and to general

principles of equity.

4.3 Title. As of the Closing, Seller shall have good and marketable titla to the
Bads, freo and clear of all Encumbrances.

4.4 Licenses. The Beds are dufy licensed by the ODA as nursing home bcds and,
to Seller's knowledge, are not currently subject to any revocation, de-licensure or simiiar
aotions; provided, hawever, that Seller has disclosed, and Buyer acioiowledges and agrees,
that the FaciUty's state-tested nursing aide program has beetr suspended as a result of the
Facility's anrvey history. To Soller's lmowledge, none.of auch licenses is conditioned or
restricted in any mannar, nor are any of such licenses tho sobject of any action which seeks to
revoke or otherwiss materially impair or matorially adversely affect sueh liceases or the Beds
and/or the rigbtto operato Bods.

4.5 Taxw. To Seller's knowledge, all applicable taxes, assesaments, levies, and
charges relating to the Beds that are due and payable, including, without fintitation, franctuse
pmoit fees, have been timely paid and d*hargad.

4.6 No Breaelr of Statute, Ilecree or Contract. Except for Seller's existing bond
fNancing, whqeh, if requirod pursuant to the tenms of such bond fumanoing, will be released
with respeet to the Beds as of the Closing, the execution, delivery and performance of this

Agreemeai by Seller does not and will not breach or conflict with any statute, regutauon or
ordinanee of any governn ental authorny and will not at Closing conflict with, or result in a
breaeb of or default under, any of the tarms, aondidons or provisions of Seller's governing

documenis, or with any other order, writ, injunction, decree, agcoatnent, leaso, document or
instrument to which Seller is a party or undor which Seller or ttte Beds is or may be bound.

4,7 No Litigation. To Seller's imowledge, thero ta no litigation n Seller
g that

ernmentidl

or agenoy atvestigation or prooeeding pending or threatened against
materiaily impair or materially adversely affact Seller's ability to perfonn its obligations

uuzunder.

4.9 No Other'Contract+. Tba Beds aze not subjcot in any way to, nor shaU Buyer

be obligated to assume an the pmchaso of the Beds, any of the following obligations:

(l) any power of attorney bt favor of any petson, firm or corporation, for any

purpose;

(2) any joint venture, contract or arrangement, or any other agreement

involving a sharing of pro8ts;

(3) any lease or option or right of first refusal; or

(4) nny other oontract, agreement, option or purchasa contract of any kind,

orai or written, otherthnn ihia Agroement

aoermeusut
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4.9 No Defaults in Contracts. To Sellor's knowledge, Seller is not in default of
its obligations pursuant to any agreement, eontract or provider agreornent with any other
person, third puM Provider or governmeintal agency, and/or any order, judgmcnt, andlor
decree of any governineistal body, whether administrative, judicial, or otherwise, which could
materially atfect Seller's ability to complete this transaetion and, to Seller's irnowledga, no
event axists which, with notice or passage of time, would become an evem of default by Sailer
with respoct to any such agreement, contrect, order, judgment, sndlor decree which materially
affects Seller's ability to meet its obligal4ona hexounder.

4.10 Broker's Fees. Seller is not a party to any eonbsot or tgreement with any
broker or third psrty who has or may bave a claim for any romuneration or compensation fivm
Selfcr or Buyer with respeotto the transections contemplated in tlils Agreament.

ArNeli; S.
Buyer's Representations and Warranties

Buyer makes the following repreaentatitrns and wananties to Seller as of the Effective

Date and again as of the Ctosing Date:

5.1 Esisteneo. Buyer Is a duly formed and validly existing Obio limited liability
company that is in fuil forca and etTeot under the laws of ft State of Ohio,

5.2 Authorization of Agreemett. The execution and dalivery of this Agrecment
has been duly authorized by ail necessary limited liability company action of Buyer, and this
Agreement constitutes the vaHd and binding obligation of Buyer, enforcaable in aceordance
with its terms, subject to baedavptcy, insolvency, rearganization, moratorium or other similar
laws relating to or affeofing the rights of creditors generaUy and to generai principles of

equity.

5.3 No Breach of Statute, Deeree or Contraet Tha execution, delivery and
performance of this Agreement.by Buyer does not and wil] not breach or conflict with any
statute, regulation or ordinance of any govedtmental authonty and will not at Closing oonflict
.,.^,^, r^ceit in a breach of or default under, any of the ternm, conditions or provisions of..v. or _
Buyer's governing documents, or with any other order, writ, injunction, decree, agrceman,,
iease, document or instrument to whieh Buyer is a party or under which Buyer is or may be

bound.

p.6

5.4 No Litigatiou.-" TYiata ]s`no-lltlgation or governmesna] or agency investigadOn
oc proceeding pending or threatened a,gainst Buyer that could impair or edverealy affact

Buyer's ability to perfonn its obligstions hcreunder.

5.5 Broker's Rees. Buyer is not a party to any eantract or agreement with any
broker or third party who has or may hava a claim for any ramuneration or compeosation from
Buyer or Seller with respeatto the transaations contemplated in this Agreement.

5.6 CON Criteria. Buyer and any operatorllessee proposed by Buyer to operate
the Bnyer's Facility (the "proposed bperator") are not prohibited under any statute, rule or
rcgulation from purchasing the Boda or reoeiving a CON for ft relocation of tho Bods.

misaoaveu.iw
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Buyer's Fac'dity is not an existing health care facility. During the sixty (60) month period
proccding tho &.ffcctive Date, no notiee af any proposed revocaHon of the nursing home
license has been issued under Ohio Ravised Code Section 3721.03 to Buyer or the Proposed
Operator or to any other health care facility owned or operated by Buyer or the Proposed
Oporator or any principal participant in the same entity or other business.. Neither Buyer's
Faeility, nor any other hoalth cara facility owned or operated by Bayer or the Proposed
Operator or any principal participant in the same entity or other businoss, bas had a long-
standing pattern of v[olations of Ohlo ]tevlsed Coda Chaptar 3702 or de8clencies thet caused
one or moro residents physical, emotional, mental, or psychosocial harm.

5.7 Buyer's Capaciiy and Rinancialliesponslb0ity. Buyer has the capac$y and
the availabte fmancial resources to meet in fuil sll of its obligations hereunder and this
Agreement is not contingent upon fanstwing or Buyer ontering into anp agreement with the

Proposed Operator.

Article 6.
Conduct of SeIIer Pending Clostng

Between the Effeetive Date and the Closing, Seller tvl'll cause or cccomplish the

following:

6.1 Representatioqs and Warraaties. Seller shall tako no act3on attd shall not
permit any aotion to be taken that would canse any of Seller's repmsentations or warranties set
forth in .4rGcle 4 to be nisterially unttue as of Closing.

6.2 Couduct of Business. Seller ,hall not engage in any conduct or activity that
would impair SeBrs's sbiGty to perform Its obl3gations under this Agrecment. Seller ahall pay
and discharge when due in the ordinary eourso of its business all of its valid debts aatd
obligatians in connection with tha;Beds which are due or may becorne due,ineluding the
fisachise permit fecs atUibuteble to the Beds tcolleetively, "Bed Taxes"), except for any debts
or obligations reasonably disputed by Seller. Buyer acknowlsodgos that Seller may close tite
Facility and withdraw from the Madiesid and Medicare programs prior to the Closing, and the

same aball not eonstitute 5 breaGh "of Piiis ^`sg`cc'r.w7^eru.

63 Notice. Seller shall proniptly notify Iiuyer whenever Seiler becomes aware
that nny of 3cllet's raprescntations or vmrranties has beoome untrue in any material respect.

6.4 Conditions Precedent. Scller shall not intentionalty.talte any action that
would pravent the satisfaction, prior to or at Closing, of any of the conditions ta Buyer's
obligation to close set forth in Article S.

6.5 Exclusive Deallag. Seller ahall not initiate, continue, solicit, or otherwise
engage in any discussions or enter into any transactions with any individual or onti4y (except
Buyer) concerning any sale, leasa, tcensfer, assignment, or conveyanca of any of the Beds.

6.6 Cooperation w[th Buyer. Seller shall oooperate with Bu}ier and shall
promptly fiunish all information tlrat Buyer amy reasonably request in order to complete a
CON. Applieation to reloosta the Beda and to submit such CON Applicatio.n to ODH and to

6
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respond to any questions posed by ODH in connection with the CON Application. Slsllor
shall raasonably cooperate with Buyer and assist Buyer in eonneotion with any ap^ ided,
luaring requests that may be filed in connection with thc CON Applicatlont P
however, Buyer shail not - subpoena or otherwise require Seller or Seller's tnanagers,
employees, and agents to attend any such appeals or hearing requesta, To the extent
reasonably necessary, Seller shall assist Buyer in obtaining any governmental licenses,
authoxizations, or approvals contemplated hereunder; provided, however, that fees
expenses incurred by Buyer to obtain such goventmental Gcenses, authorization or approvals

shall be paid by Buyer.

6.7 Purehase of Real Property. No later thsn August 20, 2007, Buyer and Setler
shell negotiato and executo a purchase agreement for tbe sale and purchase of the Roal
Property (the "Real Property r1gF'eemearn. The Real Prapert.y Agreement wiIl ooatain tbe

following provisions:

(1) Purohase Price. The purchase price for the Real Psnporty sha11 be fair niatitet

value as detarmined by Buyer and Soiler.

(y) Water and Sewer Serricea. Seller shall pennit Buyer to tap into Seller's sawer
and water treatment.plants with no "tap-ln^ or otiurshuilar access fea', provided, h enable
that Buyer shaU be rosponsible and pay for installstion of any required infrastructure to
such tap-in. Seller may drill.a new water well, which may or may not be located on the Real
Propartty, to provide water to the 1Cea1 Pto,perly in connection with Seller's existing water
treatmont plant. Buyer shaB pay for utiliration of all sewer and water services at fair market
value, and Buyor and Seller wlIl entor into a separate Agrcement for Water Services and
Sowage Treatment Service in connecfion with the Real Property Agreement memorializing
tho parties' agreement with respect io water and sewer servioes.

(3) Right of First Refusa6. Seller wi11 have the right of first refl*sa1 to purchase the
Real Propetty and the lmprovements to be consuucted theoon if any en i theother̂p^ mBuytr

ents
or the Propoaed Operator makes an offer to purchase the Real Prop" that the provisions
to be constructed thereo.n that Buyer desires to accept; pro dod however,

ti_„ _ot e 3v 4^n 1 an^vr^xof tnis Seoi9.on made without consideration for estate
planaSng purpoaes as long as the otment awnets of Buyer retain a majority owneisltip in, and
control of, Buyer. Subject to the review snd approval of Selter's bond counsel, Buyer will
have the right of first refusal to purchase euy residential care faeility located on the Campus if
aay, e'ntiiy other then SeQer or any entity afflliaUod with University Hospitals Heslth System
mattes an offer to purchese any residentiai nere fa¢ility loceted on the Cantpus that Seller
desires to accept; provided, however, that if the offar to purchase such rosidential earc facility
is included within ait ofPer to purchase ot6er assats located on the Campus, thc right of first
refitsal will apply to ali such aasets to be purehased, and not just such rasidentiai carc facility.

(4) Restrictive Covenanta 'ihc deed conveying the Real Property &om Seller to
Buyer (the °Deed'^ will contain the following reatriotive covenants that will nm with the land
for so tong as Seller or any entity affitiated with University Hospitals [{ealtlt System opcrates
a hospital or a residential caTe facillty on the Campus:

ImaMasaxuF

P•B

A00111

BRC=U'ITT6



Rug 09 2007 11:41ftM HP LASERJET FRX

E

(a) A covenant prohibiting the consteuetion or development of a rehabilitation
hospital, long-term acuta cam hospital or residential care £acility on the Rea1 Pmperty.

(b) A covenant that the %nlpmvemants to be constructed on the Real Property are to
be used for nursiag home and related ancillary servioes providai to rasidenta of e nursing
honu, or for non-licensed indopendent living faoilitios, and for rw other purpose.

(c) A covenant prohibiting any eompeting health care system that includes one or
moro acute eare hospitels fram diraetly or indirectly purchasing, leasing, or operating dfa Rcal
proparty or the improvements to be constructxl thareon.

(d) A covenant that.Seller shall have the right to approve the identity of any suecessor
operstor other than the Proposed Opesator. wldcb approval shall not be unreasonably withhald

or dolaye3. .

The rnstrlc8.ve covenents set fbrtfi in this Sectien 6.7(4) shall terminate without ttuther
action of l3uyer or $eller if neither Sellar nor any entity affiliated with University Hospitais
Health System aperetes a hospital or a residantial care facility on tha Campus.

(5) Approval of Archttecturai Plans. Seller shaii have the authority to review and
approvo Buyer's atoidtoctural plans with respeot to the improvements to be constreroted on the
g.eal Property, provided such review is eonducted in a reasonable manner and completed
within twenty-one (21) days of roeeipt of such plaus. If Seller does not provide vrcittert
objections within said twenty-one (21) day period, then Seller shall be deemed to have waived
any objections to sueh plans. If Seller doesprovida written objecdons within said twedy-ono
(21) day pcriod, then Buyor shall have five (5) busin.ess days after receipt of such objections
to addrass Sellor's objections In writing. Upon racaipt of Buyer's written response, Seller
shall have tYve (5) business days to either (a) accept the plans as modified by the Buyer's
writtan response, or (b) refer the issue to a mutually-agiead npon mediator for fasolution. If
Seller does not provide a written response within said fiva (5) busincsa day period, tiren Seller
shall be deemed to have accepted the plans as modified by the Buyer's written response.

(6) Evaluation Period. Both Seller and Buyar will have thirty (30) days of fttll
axacution of a tinal-form Real Property Agreement to evaluate and decide x%nether to closa
the Real Property Agreement; provided, howevar, that If Buyer clects not to close the Resi
Proporiy Agreement for any reason other than as a result of Buyer's due diligence inspections
with respact to the Real PRroparty that Seller refuses or is unable to timely cure, then Buyer
shall ba obligated to close aQ other ttansactions eontemplated hereby.

Artlelo'1.
Conduct of Bayer Pending Closing

Botween the Effecti.va Date and' the Closing, Buyer will cause or accomplish the

following:

7.1 Representatiosu and Warranties. Buyer shall take no action and shall not
permit any action to be taken that would cause any of Buyer's representations or waraâanties

set forth in A.rticle 5 to be materially untnm as of Closing.

0"etsf.xa,
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7.2 Conduct of Business. Buyar shall not engage in any conedu^? g^^
would impair Buyer's abillty to perfrnm its obligations under this Agrem
pursue the CON Apptieation in acaordance with Section 3.2 of this Agreement.

7.3 Nottce. Buyer shall promptly noiify Seller whenaver Buyer becomes awmre
that any of Buyer's representations ot warranties has become untrue In any material respcct.

7.4 Conditions Precedent. Buyer shall not intentionally take any action that
would prevent the satisfaction, prior to or at Closing, of any of the conditions to Seiler's
obligation to ciosa set forth in Artiele 9.

Arliete S.
Conditions to Buyer's Obligation to Close

Buyer's obligation to close shall be subjeot to the satisfaction of each of the following

oondieions, unless waived in writing by Buyer;

8.1 Representations and Warrauties of Seller True at Closing. '17ta

repraseertations and warranties made by Satler in this Agreament shall ba true and correct on
and as of Closing with the ssme eft'ect as though such reprosontations and wazianties had been

made or given on and as of Ciosing.

gj. Camplianca with Agreencent. Sellor shall have performed and eamplied witb
all of its obligations under this Agreement iltat are to be perfotmed or compiied with by Seller
prior to or at Closing.

g.3 CON Approval. Buyer sltall have obtained a CON to cnable Buyer Bedamas
lieenscs, pormits, approvals, and other authorizations necessary to operate
.lloonsed aad aertified nursing faoility Beds (the °Final CON").

Article 9.
Conditioas to Selter's ObUgation to Close

.c t.r .wt.... nP rar.fi of the ibllowing
Scller's obligatton to ctoso shail be subjcct to u.e satw. w» »-- -

conditions, unless waived In writing by Seller:

9.1 Represeotations and Warranties of Buyer True at Closing. The

representetions and warranties made by Buyer in this Agreement shaR be true on and as of

Closing witix the same effcct as though such representations and warrenties had been made or

given o:r and as of Closing.

9.2 Comptiarcee with Agreemett• Buyer shall have performed and complied with
all of its obligatlons under this Agree®ent that are to be performed or complied with by Buyer

prior to or at Closing,

9.3 CON ApprovaL Buyer shall have obtained the Final CON.

I8Mo324ew.11
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9.4 Litigation. Other than an AppeaI, no litigation or other legal, administrative,
or other prooeeding or investigation shall be pending or threatenod against Seller or Buyer that
objects to the granting andror approval of the CON Applicsiion or which would or oould
aifeot Bnyer's purchase of the Beds or operation ofthe Beds after the Closing.

9.5 Board Approval. Seller shall have received approval for the execution of this
Agreement from Seller's Board of Directers.

9.6 Approval of Proposod Operator. Seller shall have approved the identity of
the Proposed Oporator, which approval shall not be unressonebly withheld or delayed,

Article 10.
Closlag

10.1 Closirxg. The Closing shall take plaeo through eserow with the f?scrow Agent
on the riate that is Hve (5) business days foflowing Buyer's receipt of an approved CON (the
"Closing Date").

10.2 8eller'a Deliveriea. At Closing, Soller shall deliver to Buyer:

(1) Bill of Sale that transfers, sells and assigns the Beds to Buyer, cons4stent with the
provisions of Article 1 hereof, frea and clear of aH Encumbrances;

(2) Copy of resolutions duly adopted by the direotors of Seller authorizing and
approving the performance by Seller of the Transaotlon and the execution and delivery of this
Agreement and the doetnnents des+xibed horein, certifYed as true and of full force as of
Closing by an appmpriste offcer of Seller;

(3) Certificato of an oflleer of Selicr certifying that (a) cach covenant and sgreement
of Seller to be perfomted prior to or as of Closing pursuant tu this Agreernent has been
perforated in all material respects, and (b) as of Closing all of the respective represemations
and warranties by or on behslf of Seller contained In this Agmement am tme and correct in all
material ttspects; and

(4) Any and all other documents, instruments, certificates or writings that may be
reasonabiy re9uired by Buyer to effect the consurnmatfon of this Agreement and the
Tr msaction.

10.3 Buyer's Dellveries. At Closing, Buyer sball deliver or cause to be delivered to
Seller:

(1) The Deposit and the balance of the Purchase Price as specified in Article 2 of this
Agreement;

(2) Copies of zesolutions duty adopted by the metnbors of Buyer authorizing snd
approving the perfonnance by Buy^ of the Transaction aud the execution and delivery of this
Agreemant and tho documents described hereln certiflad as trne and of fult fotra as of
Closing by an appropriate ofiioer or.msnager of Buyer,

(DOOmw,)
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(3) Cerdflcates of tho menagers of Buyer certifying tltat (a) eech covenant and
agrecment of Buyer to be perfsStmed prior to or as of Closing pmtsusat to this Agreetnent has
been perforrned in all material reslrects, and (b) as of Closing all of the representations and
vwananties by Sollar contained in this Agraement are true and conect in all matoriai respects;

(4) Any and aII other documents, instruments, eertificates or writings that may be
reasonably requuired by Buyer to efYeet the consummation of this Agreement and the

transaetion contemplatttl3>ireby.

10.4 Post-Ciasing Obligation. After the Closing Date, Buyer shall be responsible for
and pay all Bed Taxes that aearue on and after the Closing Dato and sltatl provide writtcn
evidence thereof to Seller at ieast th:ea (3) business days prior to the due dste thereof. If Buyer

fails to provide such written evidenoe, Seller may, but is not obligawd to, pay such Bed Taxes on
bBhalP of Buyer, and charge interest at the :ata of twelve percent (12%) per year until such
amounts ato re-paid In full. If the 'ikansaction closes beforc May 1; 2008, Seller may de-lieense
the Beds upon prior written notica to Buyer.

Artlcle 11.
Indemnifiaation, Contldentlality and Non-Competition

11.1 Indemaifieation ofBuyer. Seller shall indemnify, dofend (at Buyet's reRuest)
end bold Buyer and its directors, trastces, affiliates, ofticers, empioyees, agents and
rapresantatives {the uyer Parties") harmtess from any of and against any tiability, loss, cast
oxpensa, ino{uding, bnt not limited ta, reasonebla attornays' feos, claim actien, causo of action
(collcctively, "Losaea") that results direotly o: indirettly. from: (i) miy breach or nonfiilfiUrnent
of any covenant or agccroment of Saller unda titis Agreoment; (ii) any untmth, inaccuracy,

bn:ach or omission of, from or any representstton or v++¢careby made by Selicr ia this

Agracmanr and (iii) SeIIcr's ownership, use andlor oparat'son of the. Beds on or befora the

Closing Date.

11.2 IndemniEtaation of Seller. Buyer shail indemnify, defend (at Solier's request)

and hold harmless Seller and its mambers, kiaaagers, shareholders, dirootors, affitiatoa, ofPaeors,

G,u Ivj..-.., agentw ^nA ,oprG9entatives (the "Seller Parfles") from, against and in respect of any

Losses that result directly or indirectly &omt (i) anY breach o°' nont'iilfilltnent of aay covenant or
agreement of Buyer under this Agveement; (ii) any untruth, inaccuracy, breach or ontlssion of,
from or in, any reprosentation or warranty made by Buyer in this Agreement; and (iii) Buyer's or
Proposed Oparator's ownership, use andlor operation of the Beds or Buyer's Pacility atter the

Closing Date.

113 Claims. A Party to be indcmni5ed under this Article 11 (the "Indemnified
PasLy") shall give immediste notice to the ntber Party (the "Indenmifying Party") of the assertion
of any claim for indemniftcation under this Article 11, with the ownmencoment of any suit,
action or proceeding by any party in respeot of which indemnity may be sought heroundor,
specifying vrith reasonable partieularity the basis theroftu and giving the Indemnifying Party
suoh information as the Indemnifying Party may reasonably tequest in connection therewith.
The Indennifying Party may, at its own exponse, with counsal ohosea by It, (t) participate In, and
(ii) without acknowledging that the Tndemnifiod Party is entitled to indemnification pursuant to

+aIWM6na.lt
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this Agcaement, at any time during the oouise of such claim, assume the defcnse thereoE Any
settlement or campromiso msde or causad to bo made by the Indenraifiod Party, oa the
tndenutifying Party, as the oesa may be, s'ball be ti'cated in the same marmer as if a final
judgment or decreo hed beeBt entered by a eourt of competent jurisdiction in the amount of such
settlement or compromise; provided, howev®r, tbat, without.tite consent of the^Indemnifi^eu
Party, which eonsant may not be unreasonably witfihald or delayed, ihe Ind ^ n'ip g Pahait havo
not enter into any such setilemant or compsomiso uaiess the Indernnify ^^^demnifying
obtainod a eomplete and uncond'ational release of the Indetnnifed Party.
Party has not assamed the defense of a elaim within sevcn (7) days after notice of such claim was
given to the Indemnifying Party, the Indemnified Party gball give the Indemnifying Party least

(7) days prior written notice of any proposed settlemen.t or cornpromisc of snYolahn ffiaand
is defending and the Indemnified Party shall have the right to effect.he proposed settlement

compromise.

11.4 Confidentiality. Any information obtained by either Selier or Buyer with
respect to either Party's operations or fmances pursuant to the tetias of this Agreement is
confidential information and shall be disolosod only to such of the personnel
necessary ibr the purposcs of completing this Agreament and oonsumtnaNmg the usnsautions
contemplated hereunder and shall not be disclosed to any othet or r q^^ Yb
as is reasonably necessary to eerry out the tonns of this Agreement
law. Buyer may be required to disclwe information, and is authorized to do so, to govorrnnent
agencies ibr surli ptttposes as the CON Application. Upon request of either Party, each sball
diaclose in writing to the other the names of aA individuals who have access or knowledge of any
of the confidential infortnation shared bereundar' Upon the earlier of the Closrmg^^$
terminatiots of this Agreement, any writtan infonnaHon obtalaed from the other Party o

the operation of the business of the other shall beall h^faprmationihes bee
ihe
n dreturned to

Pariy and tho rotuming Party shall verify in writing ieved Party shall be
the owner thareo£ In the event of a breaeh of this provision, tho aggr
entitled, In addition to all other retntdies avaitable in equity or law, to^mtmedi^ to

w

ithout the posting of bond, prohibitmg the oftbttding Party from g any further
continued breach of confidentiality by filing an applopri

'ate legal proceeding in any court of
,.„„timinn- 7'he paevalIIng P^y " also be entitled to recover sueh damages as

t.,,.....,,_...^__
may be applioeble including reaeonable aitorney fees ead eosts.

11.5 Non-Cotnpetition. For a period of sixty (60) months following Ohio
Dcpsstment of Health nuraing home licensura of the Buyer's Facility, Sellei wilt not diraotly or
ind'trectly offer Ohio Deparneatt of Health•lioensed nursing home services within seven (7)
miles of the present location of the Feciltty except as otherwise provided on &hedute 1 io
attached herato and incorporated herein. For a period of sixty (60) months following Oh

1..5

Depaxtment of Health nursing home licensure of the Buyor's Faeility, Buyer will not direotly or
inditeotly offer Ohio Department of Health-licensed residential care facility or, without
limitation to the other provisions of this Saetion 11.5, Medlca[o-certifted long-tarm acute cara
hospital serrices within seven (7) miles of the present loostion of the Faciiity, or to own or
operate a long-term acuto caro hospital within Geauga County, Each of the Parties has carefully
read and considered the provisions of Section 71.5, and agrees that there has been good and
valuable consideration given betw®en all parties to this Agraentent and that the restrictions set
forth in Sootien 11.S, including, but not limited to, the time period restriction, the geographical

' POCLReOElfW3
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aroas of restriction, the restr3otion on ownership, managemcnt, operadon• mtd coptrol, and the
parties protected therain are fair and reasonable and reasonably requirod for the proteation and
interests of each party. In the avant that any provision of this Section 11.5 shall be dectared by a
panel of arbilrators or a courG of competent judsdiotion to axceedd the maximum resv'ietiveness
which such arbitratrars or court deems raasonable and enfnn:eable, thea such restrictions as
madiiled and dealared by the arbitrators or oourE to be the maximum restriction which such
arbitrators or court deems anforeeabie, shall become the restrietions hen%under and shall remain
enforcoabte to the fullest extent deemed reasonable by such arbitratats or co . F^ie event of a
breaeh or threatened breech by a party of this Section 11.5, the non-breaeh' in additien
to, and not in limitation of, any other rigltts, remedies, or damages available to the non•breaching

party at law or in equity, shali ba entitled to a pennanant 3njunofl$ nmm^o^r, rd'n ectc^s, officers, or
any such breach by the breaohhtg party or the breacbing party
any and all parsons direotly or indiraotly acting fbr or with such bre.aohirig party.

11.6 Guaranty. Steven Ksutowaky, by execution of this Agreement, hereby
peL.sonaily guaranties ihe obligations of Buyer under this Agreement.

Artlele 12.
biiseellanaoas

12.1 Notiees. All notiees, approvals or other communioations that a Party may
des.ire or be njquired to give to another Partg under the tarme.of this Agreement shali be in
writing and shall be deemed to have been properly givm4 served and received: (i) if delivered by

messenger, when dolivered; (ii) ifmailed iu the United States certitled or registered mail, postage
prepaid, return receipt requested, on the thitrl (30) business day after mailing; or (iii) if sant for
overnight del;very, by reputable express carrier, fr'cight prepaid, the next business day after
dispatch to such carrier, addressed to -such Party as follows;

Sal lec University Hospitals Health System-Heathar Hill, Inc.
21100 Buctid Avenae
Cleveland, Ohio 44106
Atm: Prasident

Copy to: Univeraity Hospitals of Cleveland
11100 Euclid Avenue
Claveland, Ohio 44106
Attn: {ieneral Counsel

Buyer: Quality Long Term Care Gonsulting, LLC
1790 $ntarprlsa Parkway
ltvinsburg, OH 44097
Attn.: Thomae Bart6ebaugh

Copy to:

E

tpmxanWjl

1Sshn Kleinman, LPA
1301 HasiNvtth Stn:et
2600 Towar at Fsieview

13
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Cleveland, Ohio 44114
Attn.: Eric M. Simon

12.2 Espenses. Except av othero3ise provided for in this Agreement each PartS

shall bear its own exponses in the negotiation, lsreparation and pcrtbnnanea of this Agteement-

12.3 8eadings. The headings in tbls Agreement are intended solely for
convenience of refcrence and shall be given no effect in the cottstmotion or interpretation of this

Agreement.

12.4 Gm'erning Law. This Agreement shall be governed by and consMUd in

acoordanncc with the taws of the Stam of Ohio.

12.5 Assignment. This Agreement shall innre to thebenefit of and be binding upon
the Parties and their respeotive successors and assigas, Neither Party shall assiga this Agreement

witltout the writtcn consent of the other Party.

12.6 Counterparts; Fsasimee. This Agraement may be executed in one or tnore^e i^^^t Signatures

deemed to be e ortgiaat signatures.tratn^tt^ by f4 acau ilehahall be t be

12.7 Entira Agreement; Tntegration. This Agreemant embodies all of tAe
representat7ons, warranties and agroements of the Parties hereto with respect to the subjeet matter
bereof, and all prior understandings, repraseniations andwarr^ lo ^se dedh^wadiRedr v aiv^ed,
with respect to such matters are superaeded and may not
discharged or orally tomuinated except by an instnnu'".nt in writing signed by the Party 8gsanst
whom enforcament of the amendntent, modiflcation, waiver, discharge or torminatlon is sought.
Neither tbis Agceement, nor any amendment, mod9fication or waiver tolaiing to this Agn=ement,
shall be binding upon Seller unless and untii the applicable writton instrument is also excouted as
°Approved as to Foml" by an sttomoy in the tfiivorsity Fiospitgla Law Departmorn.

12.8 Severability. 'The invalidity or unenforceability of any pardcular provision of

this Agreemcnt sba11 -.... a..
'^.ti the other nrnviaicns hereof, and this Agreement sthall be

constnied in all Tospccts as if such invalid or unenforoeable provisions were omitted.
Purtharmore, in lieu of auch invalid or unenforceable provision thero shall be added
automatically as a part of this Agreeanant, a valid and enforeeable provision as similar in terms to

such invalid or unenfozoeable provision,

12.9 Gender and Number. As used herein, the masculine gendar shall include the

feminine and neutar genders and vice versa, and tl^e^s'b
snl8ular easo sfiall mclude the plural and the

plurai the singular, wherever tho same niay be app '

12.10 Time of tbe.Essence. The Parties hereto aclmowledge and agrea that time is
of tho assence for the parformance of each Party's obligations set forth In this Agretment,

12,11 gnrvival. The repreaantationa and werritnties made by the Parties bereto shall

survive Ciosing for a period of one (1) yetr.

14
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t B r admowledges thet Seller is conanitted to fuli
C ) >'Legat Complranee. ^12.12

crnnylianc® with aii applicable laws, rules, regalations and stats and pederal healtb care Proggam
requirorneats Ccolleatively, ".aws"), and agtees to oooparate fully with the University Hospitals

Compliance Pt^ogrant and applicable polic'u^ng
thtarding tegatt compliance. The Un'sversity

available at
Hoapitats Code
http;Nwww.uhltoapitala.orgttabid01806IDefaoltas do oli ies p(usornlame and password t ara
poficies are located at trvr,uhitoepita ^rstood the University Hospitals Code of
uhvendors ) Buyeracknowledgesbaving

Conducti and poGoies. In accordance with these commitments, Shcer requires an auonzx^d
repaesartative of Buyer to' stg^t the Compliance Certifc,ation attaohed to this Agre d

Attschtnonif+'the statements made^ rein as aimaterialinducemem toCent^cin^to ths
the accur.soY ofAgrow1evt. In tlte event the Compliance Certifiaaticsn attached heteto is not signed vyer

this Agroement shall be void.

(2) 'I7te faiiare of a party to comply with applicable Laws or witb the University
Hospitals Compliance Program, shall be grounds for inunediate tennination of this Agreement;
provided, 6owever. that except in cases of material noncomptianoe, the other party shaii give the
noncomplying party reasonable nodco and an opportunity to cure prior to terminatmg the

Agroament.

(3) Buyer
agrees to report any suspected violations of laws, rules, regulations or

violatioru of appiicable Seller Poliaies
program teqiairemotns by SeYlar, as well as any suspectrd
^d procedures by contacting the University Hospitals ComPiiance Of6cor at 216A83-t424, or
by rr aking a confidential anonymous report Ya the Univarsity Hospitals co ood f^aith oreport of a
gOp 227-6934. Seltor will not reCiliate agasnst arry P^Y who n^^ a g
saspoctod compliance violation, and will maietmin, as appzopriate, conftdentiality and anonymitY

with respect to snch reports.

(4) 'Ihe parties acknowledge that flrture changes in federal, state or local isw, or
futuie judicial decisions or rogulatorY intcrPretatioiss of law (collectively, eoment ise sub to
.ray aefeot this Agreement and the relati onships deserbed itere:n. This V s^^ or Federal
adjustmant at any time In tba event, and to me axtent, Rquzu"^ ^a +
government agency or authority, to ntaintain the tax exempt statns of Selter under the Intanal

Revenue code andlor the iaw of the i^ ^ of o^goe ^^^k ia^the opiniono fegal
rcgulatloa. in the evant of any proposed of this Al{eement or cause
counaol for Se11er or Buyer, wouid or does imret[date er!Y Prov
any party hereto to be in violation of law in o ^ie g its duties and obhgatlons hereunder,

har party may request renegotintion of the nt by ivin wrltten notice to the other

^y, ^17^e parties agrae to negotiate in good faith revisions to thc provisioa or provisions which
eare in violadon. 7n the event the patties are unable so agrce to new or modified terms as required
to bring the entire Ageement into compiiaaca withia thiaty (30) days, either party inay terminato
this Agreement on sixty (60) days written notice to the other party.

(5) Buyer warrants and ropreaents that: (i) nelther it nor any of its dircotors, ofticars
dr kcy employees, nor any of the diraetors, ofi'ioers or kay employees of the Proposed Operator,
has boen debarred, excluded, susponded or othetwise dotermined to be Ineligible to particlpate In

1S
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11
ft Fedetal bealth care prograams or in Federal procurement or nonprocarement programs
(collectively, "Ineligible"), or oonvicted of a crimiual offensa that could result i^dividual or
beooming Ineligiblee; and (ii) it shall not kaowhigly cneplcy or contract with an3
entity ("Agent") listed by a Fedorsl apcnoy of the United States of America as Ineligible. Buyer
agrees thst a lisring of an individual or enflty on the Health and I-Imnan Services - Office of
Inspector Oeneral - List of Exciuded Individuals at www.exelusiona.oig.hha.gov cr on the
(3axioral Services Administration List of PaKies Excluded from Federal Procurement and Non-
Procnren.yeut Frograms at 4vww.epls.gov, as revisod from time to time, shall conclusively
establish that such individual or entity is Znaligible.

(6) If at any time during T"he term of this Agreement, Buyer or Proposed Operator. ('i)
becomes Ineligible; (ii) is chargad with a criminal offense reiated to Federal health care
programs or is proposad for exclusion fom participation in Fedcral hoalth eare or proeurement
or nonprocauement programs, or (iii.) has notice that any of its direotors, officers, key employees
or Agents has become Ineliga'ble or has been charged with a criminal offense rela.ted to Federal
health cara pmgrama or is proposed for exclusion, Buyer agceea to notify the Chief Cotnplienca
Officer of Seller Immediately. Tn the event Buyer or Proposed Operator becomes Ineligible,
Seller shall have the right to tefminate Phts Agreement inunediately upon notice to Buyer.
Further, In the ovent that Seller becomes atvazG of that any criminat charges or exclusions as
described above are pending or proposed against Buyer or Proposed Operator; or that any
director, officar, koy employee or Agent or Buyer or Propoaed-Operator has become Ineligible,
Seller rese<ves the right in its sole disaration to telminate this Agreatnent or to cxclude such
paiiy or parties from pardcipation in this Agreement, or to take other appropriate steps to proteot
patients and state nnd Federal program fimds. In the event the I'toposed Operator Is or becomes
unable to comply with the provisions of this section, Buyer shall have the right to identify a

m^ mssubstitute operator who is otherwise in compliance with this provision and other applicable such
of thie Agreament; provided, howavar. that Seller' shall approve the identity of any
substituta operator, wlilch approval shall not be unreasonably withheld or delayed.

(7) Buyer shall maintain all documonts artd records in connection with this
Agreement relatiag to reimbursement fi'oin' Federal health earo programs, complianco with
Seller's Complianca Program or Policies and Procedures, oiwhich may ba ^^^^ d^Y mttl the
tho nature and extent of the cost of i;no serviccs prorndu. by gbo ^;

expiration of six (6) years aftar the ibrnlshiug of any servibes under this Agreement, or any
longer period as may be reyuited by law, and shall make such documenta and rtcorda available
to upon reqtl8st by ft Soocetaty of Health and Human Services, the Comptroller Goneral of the
L'nited States, or any other governmental authority, or their duly authorized representatives. If
Buyer uses a peanitted subcontraotar to perfotm services under this Agreement with a value of
$10,000 or more during any year. Buyer shail esusa such subcontractor to agree in writing to
assume the same obligations as deeoribed above with respect to maintenanco of documents and
records in connection with services provided under this Agreement and cooperation with
governmental audits and investigationa.

[Signatnre Page 13'ollows]
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IN yVTI1VfiSS WFIBRSCYF, the Fmticsltereto heva executeit this Agraalalent ss of the

Iy^Otiv®^$C.

SELY.76Tt
UniveYsity Haspitels Hcaltfi SYstexmHeather

T ^ FICII, Ync.
b ^.,^ ^ ^pPprrrred As

Atinmey 8tgnsture: .^''"`
Pt9ntTyP® Nema: S d t Wot f

Date:

E

Sy:
rirint^- ilrs iNe^rtav1lt.A
Tiile ^^ r vn+ ntvt0::i^ F^^°11

I^S{l^J !hr .

Qi101 n^TE ge^^B

Stmphce. Krutowsky,
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AttaCtunentA-.t

CONi1'LiANty.S CERTII3GATION

Agreomohtt

Hy signiagbclow, BaYct certlfiestbat:

(i) Buyor has reoeived a cdpy of thd University IioapitalaCodo of Conduct end Uasiversity
ffib'sptisla Pogcies and PtactdurcR segacding the opcratiert'nf the Seller Compliance Program
and campiianca witL Z edaal ireaith care pageaas tequitoments, dpecixically 1noludlag the
Federal Auti-KiekborSrBlatate (^2 U.S.C. See. 1340n-9(b) (^e "Anti Krokb'ack Stadato"j anrl

the Phpaicien S61f Keiairat Law (42 U.S:C. Sec. 1395sm) (elso refLned to as the "Stzu'k

Law"?; atfd

(ii) Buyer cad Proposad 6petatar am not currentiy inre8gilile to pnrlietpate 5t Federal Iwslth oatn
ptagtanie or Fe'dani proettrctitent or nonpraeuremeht prog'nima, and oonviuM4

of.a arindnat offenae that ^coutd re.^tt tn Buyer or Proposed ^bpe.ra^r h bibta to
perticipata in sucb programs;

(iii) in performing Huyar's dtttiea under the Agneertrnt, no employee, suticontractor or agcnt of
Buyer is reasonabty expocted to provide any paticnt care itenn or sorvicea or porfonn bilfing
or coding funoticns ea behalf af Seller in exeess of 1601toura perycar.

By aignin$ bdov, Sa11er and.Buyer rach cerfltiesthatt

(i) grJsheAt shall pdtfonn the Agteeir,ent in compliaace with ett applicable latvs. rales and
regutatione and Fede+ul7,eatth caro progsqn± requitementa, iaduding wichoot Nmitation, the
Frsiaai AntbyJakbacit Statute, flw SiarkLaw, and the ruhss, regulatians and administrative
ga9danoo promulgated umder the uxtrorityof sueh itws; and

(li) lbat td the of hi®Aur/tte btst knowladga and belie^ no part of any cvn+idaration paid under
t8o AgPeematt.ia a prohlbiud paytnerit for the recouunending or arrsnging for the roforra} of
busineas or the orderin$of ttems orsetvioes, nor ordthe paymente intended to ir.duce illegal
.drc'rnlst of?+aiiness or oQter Ulogal.wndact,

Thia C'amptianee.Certifioatian must be signedW ditaathorixed teprecentutiva of the entity or individwl
identified botow with lmowledge.of the matters addresaed berein and authority to bind such party, and
sha11 Be"va the aama effeofive data as Ihe Agreernent:

B^ $etlerQ ^ e^

uality Lo T ItinS, LLC University Rospitals Haalth System -

E ca a

Neatherliill,lno.

By: A^ a t J NJi K/ "`! .

Tts: A,L 1nrs F`f.^e

E714,

i`4. a. P< rr,y ^r. t.

Urlvtrstir fs erfh sY6^k+'+r {ts.

Appraved As To For
m ASomeyfifgrtaRure: (^/^^`

Ptint7ype Name: C.Cf[1 +/oFF
Date• 7 aoaZ
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Exhibdt "A"

Real Progei'ty Diagram

[see attached]
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Schedule 11.5

Exception to Selier's bton-Coanpetition tlbligetions

Ail existIng services ctmrcntly provided at the Univarsity Hospitals Entanded Care Campus

exciuding Ohio Departtoent af Health-licensed nuraing home services other than tha services

curren
limitatri^onp to l ath fo

undor
So O

hiô  efola^°^g oare
exclud dinfi^om theiiscope of SeilerPs^^ut

competition obligstions:

â The Long Term Acute Cara Hospital (LTAClJ), including High-Observation (Critical

Care) Unit

The subacate long team care bods currenUy olrmtd under Ohio Depsrtment of HeaU.h

nursing home License 1934N

y Short-term and outpatient rehabilitation

> The Corinne Doian Center for Memory and Aging

A The Liberty - Assisted Living Center

P. Diciysis services provided by The Center for Dialysis Care at Heather Hill, an Ohio non-

profit corporation

For purposes of the agreemast, "Ohio Department of Health liaensd nursing home servicea"

means only sueh nursing home serviaas that both: (1) would require CON approval to commence

a new service of the same type; and (2) if such scrviees were cetified to perticipate in the federai

Medicare systan, wovld be required to maet the CMS Conditiods of Perticipation for Sidllod

Nursing Faciiities•

P.2Z
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R.OLF & GOFFMAN
A Lcgal Professional Association

August 13, 2007

'^VIAFACBdA4ILE AND L'E6TIFIED MAII;,,.RETUIYNRECEIPT RE
Director Alvin D. Jacicson,lVS.D.
Ohio Department of Health
246 North High Street
Columbus, Ohio 43216-0118

Re: University Hosnitals Extended Care Camgus (flkla Heathe
Notice of Nursine Home Closure
Ohio Depa_''tment of Health 1:icenso #: 0470N

Hill

Dear Director Jackson:

Please be advised that effective as of November 13, 2007, which is at least ninety
(90) days affter the date of this letter, University Hospitals Health System-Heather
Hill, Inc., an Ohio non-profit corporation ("Exiting Operator"), intends to close the
above=zeferenced one hundred eight (108) bed nursing home located at 12340 Bass
Lake Road, Chardon, Ohio Geauga County, Ohio ("Facility"). This notice is intended
to comply with Ohio Administrative Code Rule 3701-17-03(K), which requires the
Exiting Operator to provide the Director of Health with written notification of a
nursing home closure,at.least_nimety-(90),days.prior..ta the-propQa.ps.1._closing date.
Also please be advised that the Exiting Operator has provided written notice of the
proposed date of closing of the Facility to its residents and their sponsors or legal
representatives, as also required by Ohio Administrative Code Rule 3701-17-03(fi).
Please note that while the Exiting Operator intends to close the Facilfty it does not
intend to void its license, but instead would like to keep such license active for all
currently-licensed beds. The Exiting Operator witl continue to pay aii franchise ^
permit and licensure renewal fee for these beds until further notice.

If you have any questions regarding this letter, please do not hesitate to caIl the
undersigned representative of the Exiting Operator.

Very truly yours, a A
; s
^
..

o

Carol Ro3f J" V^
^

s

cc: Susan Juris, President and CEO, University Hospitals Health System -W rn
Heather Hill, Inc ^
Seth M. WoK Esq., Associate General Counsel, University Hospitals Healthx
System

350 Corporate Circle • 30100 Chagrin Boulevard • Cleveland, Ohio 44124-5705
(216) 514-1100 • www.RolfGoffman.com • (216) 514-0030 Fax

,f
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CONPROGRAM

NAMEOFPROJECT

ODH FILE NUMBER

TOTAL AMOUNT OF PROJECT ^ 1^ j^L' ^, 0^JL '° O

TOTAL AMOUNT OF CHECIC

APPLICATION RECEIVED 10^ ^ ^ ^l

000
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OHIO DEPARTMENT OF HEALTH
REV BACK UP DOCUMENT DETAILS

Date:10/17l2007

Batch #: 08-0770 - REV Other Received: 10/16/2007

Division: QUALITY ASSURANCE BureauiUnit:

Description: CERTIFICATE OF NEED/APPLICATION FEE Reference#: 8-6020

Coding: Bus. Unit Fund Dept Acct Agy Use Grant Rpting Other

DOH01 4710 DOH301110 425054 DOH70R8

Receipt # Invoice # Customer Name Pmt Type Pmt Name Pmt Date Ptnt:Number Amt Received

00613450 GEAUGA QUALITY LONG TE Check PALM RESOURCES 10Ji 1t2007 1043 520,000.00

Activity Total: $20,000.00

Cynthla Gullett

Prepared By Autho Sighature

Please Notify A1R Gadt Of All Problems Related To This Report At One Time By 2:00 P.M. On:
at 644-7604. Once Correc8ons Have Been Made, This Batch Wifl Be Processed For Deposit

BHC=BTUUZ
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State Of Ohio OHIO DEPARTMENT OF HEALTH Receipt#: 00813450

GENERAL RECEIPT SBtch #: 08-0770

Received For. GEAUGA QUALITY LONG TERM CARE

From: PALM RESOURCES

Amount• $20,000.00 Check#: 1043

For: CERTIFICATE OF NEED/APPLICA7ION FEE

---------------------------------------'---------

000102
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0 Ohio Depatttttent of Health
Application for Certificate of Need

Chapter 3701-12 of the Ohio Adm6i"i4FS@le0eT 16

Part A

E

^ o
t$-o 00

or authortzed representative Date -Vrn

nt or authorized representative Title =^°t
=mn CON Counsel to Applicant
c.) >

4

1.0 Identification
Legal name of project applicant
Geau$a Quality Long Term Care Realty, LLC
StnnxAddress
1790 Enterprise Parkway

City Twinsbttrg

smOhio Ztp 44087

Teleph" 330•425-0696

Name of owneriboard chair/president
Thomas Bsttlebeugh, Member

Telephone 330425-4696

Ferson completing application
Bric M. Simon, Attorney at Law

Nameofproposed/existingfacility
The Heritago
Plot or parcel number and streot address, if assigned
Corner of Bass Lake and Mayfield Road-see attached

City Concosd Township

State
Ohio Zip 44024

Comtly Geauga

Telephone TBD

Operator of proposed/existing facility
Geauga Healthcare Group. LLC
Reletionship of operator to applicant
Lessee

Telephone Fax Number
216.6962111 27 ^677.dot 2

Brief desorip6on of project:
Relocation of 16g nursing home beds from Universi.ty Hospitals EztendedCare CampuaHeather Hill
I.lussing Home, formerly operated on real estate that is adjaceoef to the pioposed site of the new facility

'.,proposed in this application. Relocated beds wil! be placed'm new, ail private roont, stateof•the-art nursing
facility. . - :

aTyped name of applic
Eric M. Simo

BFITQTUD4



CON PROGRAM

NAME OF PROJECT

ODH FILE NUMBER
^if 3 00

^ 10
TOTAL AMOUNT OF PROJECT ^

^ ^a aoo.
TOTAL AMOUNT OF CHECR

od

^^APPLICATION RECEIVED f(}-



0

t 00105



CERTIFICATE OF
NEED APPLICATION

0

Relocation of 108 Nursing Home Beds

to establish the planned, new

Heritage at
Heather HID

Chardon, Ohio
Geauga County

Prepared by:

A ^ KAHN KLEINMAN
^^^Lm

vl00i 06



KAHN KLEINMAN

Counselurs at law

Direcc DiaL• (216) 479^6419
E-maih hbuteia@lcahnkleinman.com

VIA FEDERAL EXL'RESS

Christine Kenney, Section Chief
Ohio Department of Health
Bureau of Diagnostic Safety & Personnel Certification

Certificate of Need Program
246 North High Street, 3rd Floor
Columbus, OH 43215-2412

Re: Certificate of Need for Relocation of 108 Beds

The HeritaLe

Dear Chris:

Enclosed for filing are an original and two (2) copies of a Certificate of Need application
for the relocation of one hundred eight (108) existing and licensed nursing home beds from
different facilities to enable the construction of a new nursing facility to be located in Geauga

County.

Also enclosed is the applicant's application fee check in the am4unt of $20,000.00.
Please have the extra copy of the application time-stamped, and return it to my office at.your

convenience.

Feel free to contact me if you have any questions, or if you require any additional

information to conduct your review of this application.
o ^A m=

ly yoyrs, a a
^o

_ ^ro

HXB/sam r ^^Y ^^^^ J Y n
Enclosures t / m
'!69 ny

n1-

q

c 1

cc: Union Commerce (w/Encl.) ^n =
Buck Withers (wtBnol.)
Jeff Muencz (w/Encl.)
Aaron Handler (w(Encl.)

(HXBBC0675035.1)
1001 07

Office: 216.696.3311
2600 Eriev7ew Tower
1301 Eartrt 9th Street

Geveland, Ohio 441141899
Faa: 216.623.4912

www.kahnkleinman.com

MERITAS
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Heritage at
Heather H iU

Certificate of Need Application

Application Forms

0
A ofJ(0 "0
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KAHN KLEINMAN
Counselors at Law

1< October 15, 2007 DireccDial: (216) 7363328

EmaR: esimon@kahnkleinman.cnm

Christine Kenney, Section Chief
Ohio Department of Health
Bureau of Diagnostic Safety and Personnel Certification
Certificate of Need Program
246 Nortb High Street, 3rd Floor
Columbus, OH 43215-2412

Re: The Heritage - Geauga County 108-Bed Certificate of Need Application

Dear Ms. Kenney:

In accordance with the inquiry of your staff, please be advised that the parcel upon which
the proposed project is desired to be constructed is a portion of Geauga County, Concord
Township Permanent Parcel Number 21-078950. Please see the attached parcel map. We do
expect a new parcel number to be assigned after the pending lot split has been completed; but
when this occurs, it will not change the actual project location, rather, it will assign a sub-lot
number to a portion of the land within the parcel identified above. It is also possible that a
Mayfield Road address will be assigned, nevertheless, it will be the same parcel of property
identified in the site map included with our original Certificate of Need filing.
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have any questions.

Very truly yours,

EMS/dll
Enclosures
cc: Applicant

ClevelalM Ohio 4-1824
Faa: 216.623.4912
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1.0 Identification

Part A

Legal name of project applicant
Geauga Quality Long Term Care Realty, LLC

Street Address
1790 Enterprise Parkway

Ohio Department of Health
Application for Certificate of Need

Chapter 3701-12 of the Ohio Adtninistrative Code

Name of proposed/existing facility
The Heritage
Plot or parcel number and street address, if assigned
Comer of Bass Lake and Mayfeld Road-see attached

City Twinsburg

State
Ohio

Zip
44087

Telephone 330-425-4696

Name of owner/board chair/president
Thomas Bartlebaugh, Member

Telephone 330-425-4696

Porson completing application
Eric M. Simon, Attorney at Law

Telephone 216-696-3311

City Concord Township

State Ohio

County Geauga

Telephone .1.BD

Zip 44024

Operator of proposed/existing facility
Geanga Healthcare Group. LLC
Relationship of operator to app(icant
Lessee
Person to receive all correspondence

Eric M. Simon

Title Counsel to Applicant

Street Address
1301 East Ninth Street, Suite 2600

City Cleveland

State Ohio

Telephone
216-696-3311

Z`p 44114'

Fax Number
216-623-4912

Brief description of project:
Relocation of 108 nursing home beds from University Hospitals Extended Care Campus Heather Hill
Nursing Home, formerly operated on real estate that is adjaceat to the proposed site of the newfacility
proposed in this application. Relocated beds wili be placed in new, all private room, stateof-the-an nursing

facility.

(O
Date

Typed name of applicant or authorized representative Title
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Erio M. Simon CON Counsel to A^pplicant zm
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Chris & Karen,

Enclosed is a parcel map wittl a close approximation of the portion of the land
planned to be used marked with cross-hatching. Note that I will request a
professionaiiy-prepared version of my quickly-prepared diagrarn, and will supply
that to you when it is available.

Please let me know if you have any questions.

Eric M. Simon

Chair, Health Law Practice
Kahn Kleinman, LPA
1301 East Ninth Street, Saite 2600
Cleveland, OH 44114

P: 216.736.3328
F: 216.623.4912
E: esimon(aakah:
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Ohio Departtnent of Health
Application for Certificate of Need

Chapter 3701-12 of the Ohio Administrative Code

Part A

1.0 Identification
Lagal name of project applicant

Geauga Quality Long Term CareRealty, LLC

Street Address
1790 Enterprise Parkway

Name of proposed/existing facility
TheHerltage
Plot or parcel number and street address, if assigned

Corner of Bass Lake and Mayf'ield Road-see attached

City Concord TownshipCity Twinsburg

State
Ohio Zip 44087

Telephone 330-425-4696

Name of ownerlboard chair/president
Thomas Bartlebaugh, Member

Telepbone 330-425-4696

Person completing application
Eric M. Simon, Attorney at Law

Telephone 216-696-3311

State
Ohio "P 44024

County Geauga

Telephone TBD

Operator of proposed(existing facility
Geauga Healthcare Group. LLC

Relationship of opemtor to applicant
Lessee
Person to receive all covespondence

Eric M. Simon

Title Counsel to Applicant

StreetAddress
1301 East Ninth Street, Suite 2600

City Cleveland

state Ohio

Telephone
216-696-3311

Z'P 44114

Fax Number
216-623A912

Brief description of project:
Relocation of 108 nursing bome beds from University Hospitals Extended Care Campus Heather Hill
NnrsingHome, fonnerlyoperated on neal estate that is adjacent to the proposed site of the new facility
proposed in this application. Relocated beds will be p;aced in new, all private room, state-of-the-art nursing

facihty.

Signature of applicant or authorized representative Date

Typed name of applicant or authorized representative Title
Eric M. Simon CON Counsel to

-- -u
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Applicant Information and Affidavit

q Foi•- rofit ation o Individual

q Not-for profit oration q Non- ofrt association

q Partners ' Limited fliLy winpany

q Govemment unit (specity) q Other (specify)

Documentation verifying the status of the applicantt must be attached in Exhibit L. For
example, for a corporate applicant, this documentation is a Certificate of Good Standing
issued by the Ohio Secretary of State within the sixty days before the date of application.
For an applicant that is a partnership, a written statement attesting to the existence of the
partnership signed by all partners should be attached. Fo'r an applicant that is a limited
liability company, a copy of the articles of organization filed with the Ohio secretary of

state.

State of Ohio
:ss

County of Sim►nit

Affidavit

TizXMS E. >3axtleiau9h (applicant or authorized representative), being duty swom
and cautioned according to law, hereby depose and say that 1/we have authorized

Eric Sirrpn to submit this application on my/our bebal£ I/we fnrther
depose and saAthat to the bes my o towledge, the information contained in this
application arM any mg matenal r e and accurate.

Siwrature
T,

Title Member

Swom to before me and subscribed in my^^sence this I 1^ day of October,

in the year 2007 , at Twinsbura. Ohio

Notaty Public

L14a 0. Kalifon
ldotary PobGc Cupahoga Pouaty

My Cornmission Expires 9^l/2012

5 Aoo0J9



Reviewable Project Costs

11

2.0 Site/Construction/Renovation
Site
2.11 Land cost $ 160,000:00

2.12 Site improvement (grading, utilities, landscaping) $ 2oo,o0D.o0

13 Total land cost and site improvement (line 2.11 + line 2.12)2 $ 360,000.00.

Construction
21 New construction cost2 $ 6,380,000.00.

(include fixed equipment in major construction contract)

2.22 Depreciable life 40 years
2.23 New construction area 58,000 gross square feet
2.24 Cost per square foot $110.00 (line2.21/line2.23)

25 Fixed equipment costi (not included in line 2.21)2 $ 0.00.
List on a separate sheet all items involving an individual
capital expenditure of $20,000 or more. Group all less
expensive equipment as other fixed equipment and treat
as one item.

2.26 Average depreciable life years

27 Total new construction cost (li2 ne 2.21 + line 2.25) ' $ 6,380,000.00
.

Renovation

31 Renovation cost2 $ o_oo.
(include fixed equipment in major construction contract)

2.32 Depreciable iiie years
2.33 Renovation area gross square feet
2.34 Cost per square foot $ (line2.31/line2.33)

2.35 Fixed equipment cost' (not included in line 2.31) $
List on a separate sheet all items involving an individual
capital expenditure of $20,000 or more. Group all less
expensive equipment as other fixed equipment and treat
as one item.

2.36 Average depreciable life years

2.37 Total new construction cost (line 2.31 + line 2.35) i$ o•^

'Fixed equipment--Equipment whieh is pennanently attached to the building or to the electeical, plumbing

or vendlation system (i.e. ceiling, wall, floor or table mounted equipment, elevators, etc.).

6



3.0 Moveable equipment
3.11 Major moveable equipment cos

(list each item and its cost on a separate sheet)

12 Average depreciable life3 years.

3.13 Other moveable equipment cost
$ 450,036.00

3.14 Average depreciable life 15 years

3.15 Total moveable equipment cost (line 3.11 + line 3.13) $ 450,036.00

2Major moveable equipment means equipment that can be easily detached or unplugged fro the electrical,
plumbing or ventilation system, is used fot medical diagnostic or treatrnent purposes, and i volves an

individual capital expenditure of $20,000 or more. i

7



4.0 Leasing
Land lease

Not Applicable

t valuek1 Fair emar4.1

12 Term of lease4 years.
13 Annual cost34 $.
14 Life lease cost4 $ 0.00 (line 4.12 x 1ine;4.13).

4.15 Interest rate° %

Building lease
t valueki4 F r mar e.21 a

22 Term of lease4 years.
4.23 Annual cost3 $
4.24 Life lease cost $0.00 (line 4.22 x lin^ 1 4.23)

25 Interest rate44 .
26 Asset lifes4 years.
27 Salvage value4 $.

Equipment lease
4.31 Fair market value $

4.32 Term of lease
4.33 Annual cost3 $
4.34 Life lease cost $0.00

years

(line 4.32 x line 4.33)

4.35 Interest rate4 %
4.36 Asset life5 years
4.37 Salvage value $

Bed operating rights lease

4.41 Fair market value

4.42 Term of lease
4.43 Annual cost 3 $
4.44 Life lease cost 0.00
4.45 Interest rate °

years

(line 4.42 x line 4.43)

Total lease value
4,41 Total fair market value (lines 4.11 + 4.21 + 4.31 + 4.41) $ 0^^

1
'Annual cosi should include rental payment, property tax and any items specified in the le^e such as
payntents required for failure to renew or extend the lease, bargain purchase option paym ts, etc.
'Interest rate should be the lessor's implicit interest rate (rate of retom on the leased prope). if this is

unknown, the sponsor's incremental borrowing rate should be provided.
SAsset life should be the expected useful lifeofthe asset.

s
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5.0 Total project cost
5.11 Site cost (from line 2.13) $360,000.00

12 New construction cost (from line 2.27)5 $ 6,3801,000.00. $ 0 005.13 Renovation cost (from line 2.37) .
000.00$ 3195.14 Contingency

5:15 Construction supervision

,
$ 0.00

16 Architectural / engineering cost5 $ 319,000.00.
5.17 Planning $ 5,000.00
5.18 Financing cost (exclude debt service reserve fund) $ 100,000.00

5.19 Interest during construction (net) $ 600,000.00

5.20 Other site, construction or renovation costs $0.00

(specify on a separate sheet)
5.21 Total site, constxuction and renovation cost (add lines 5.11 through 529) $ 8.0g3,000.00

o6
5.22 Tota) moveable equipment cost (from line 3.15)
5.23 Total fair market value of leased assets (from line 4.41)
5.24 Un-depreciated balance of existing/converted space for project use

5.25 Professional fees
5.26 Acquisition cost for long-term care beds (if applicable)
5 27 Other cost (specify on a separate sheet)

.O$ 450,03
$ 0.00
$ 0.00
$ 20,000A0
$2,268,000.00

$

5.28 Project cost without CON application fee (add lines 5.21through 5.27) $ 20,000.006.00
5.29 CON application fee [(.009 x line 5.28) /.991 ]

(minimum of $3,000, maximum of $20,000)

5.30 Total project cost (line 5.28 + line 5.29) $10,841,036.00

6.0 Associated costs
(Costs incurred in fmancing or implementing the project which are not included in the Department's

definition of total project cost.)
bt service reserve fund11 D6

$ 0.00e.
deht refinanced with project12 F istin6 $ 0•00gx.

n-reviewable costs (specify on a separate sheet)13 N6 $ 0.00o.
(include costs of non-reviewable
activities to occur at the same site in conjunction

with the reviewable activity)
0$ 06 13 Other (s ecify)P

.
40$0stsdi

.coate6.14 Total assoc
30 + line 6.14)sociated costs (line 5d $10,841,036.00.as6.15 Total project an

9 A000I 3



7.0 Source of funds
Equity Project Associated Total

h oil $ $ $ant r py7.11 Ph
dfli $ $ $sunc7.12 Pub

h 00036$ 1 841 $ $ 1,841,036.00
7.13 Cas

itiesi bl
...

$ $ $e secura7.14 Negot
ntributioncith $ $ $y oer equ7.15 Ot

(specify)
itl 00841 036$ 1 $ 0.00 $ 1,841,036.00

equ y7.16 Tota
(add lines 7.11 through 7.15)

Debt

, .,

dst bm $ $ $onp7.17 Tax exe
000 000.00$9 $ $9,000,000.00

7.18 Loan
bth d

,,
$ $ $eer7.19 Ot

(specify)
btl d 000,000.009$ $0.00 $ 9,000,000.00

e7.20 Tota
(add lines 7.17 through 7.19)

Lease/non-capital outlay

,

alue of lease $tkir $ $vemar7.21 Total fa
d balancetid $ $ $a eeprec7.22 Un-

(existing/converted space)
ital outlah $ $ $yer non-cap7.23 Ot

(specify} oo$ a24 Totalleaselnon-capital outlay7 $o.oo $o.oo .
.

dsf fl 036.00841$ ]0 $ 0.00 $ I0,841,036.00
unsource o7.25 Tota ,,

(lines 7.16 + 7.20 +7.24) equal Gne 5.30 equal line 6.14 equal One 6.15

A0001 4
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8.0 Timetable for completion of the project

ri

SJI Ac uiresite 2.00 Months

8.12 A rove zoning 2.00 Months

8.13 Complete working desi drawin s 5.00 Months

8.14 Secure financial a eament if extemall financed 7.00 Months

8.15QbtainBoazdofDirectors'a rovalifinternatl financed Months

8.16 Executecoustruetion contract 9.00 Months
8.17 Secure buildin ermit 10.00 Months

8.18 Commence constmctionlrenovation 11.00 Months

8.19 Execute lease agmment Months

8.20Billofsaleforbedo eratin ri s 2.00 Months

8.21 Comleteconstruction 21.00 Months

2 9ecure occu znc. permit 21.00 Months

3 Available for serviceN 22.00 Months

8.24Closeexistin facility orbeds 0.00 Months

6Commeneement of construction means the following: 1) For project involving new eonstmction, the
placement of any strucmral foundation element that becomes an integral part of the structure. A structural
founda6on element includes, but is not limited to, footings, piers, grade beams, and infrastrpcture items
such as pilings and caissons. The acts of surveying, staldng, soil tesGng, demolition of exisjing stmctures,
delivery of materials, establishment or connection of utility services, elimination or removal of a safety or
sanitary hazard from the site, and site preparation, including site grading, site filling, or cleiiring, are not
considered commencement of congtruction. 2) For projects requiring substantial renovations to an existing
structare, the modification or removal of an integral part of the structmm or portion thereof. j Such
modification or removal includes, but is not limited to, the modification or removal of wall$ and ceilings,
large surface replastering, major plumbing projects, and window replacement. Minor repai} and
maintenance activities that minimally disrupt building components, such as minor eleetrical and plumbing
activities, are not considered commencement of constmction.

A000I 5
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9.0 Ownership and Control Interest Disclosure Statement

The following information is required to fully disclose the organization and; individuals
applying for a Certificate of Need, regard}ess of intent to participate in reimbursement

programs.

Geqerai Information
Ownership interest is defined as the possession of stock, equity in capital, or any interest in the profits of
the disclosing entity. A disclosing entity is defined as the applicant for Certificate of Need.

Indirect ownership interest is defined as ownership interest in an entity that has direct or indirect ownership
interest in the disclosing entity that is held by any other entity and is determined by multiplying the
percentage of ownership interest at each level. An indirect ownership interest must be reported if it equates
to an ownership interest of 5 percent or more in the disclosing entity. Example: If A owns 10 percent of the
stock in a corporation that owns 80 percent of the stock of the disclosing entity, A's interest equates to an 8

percent'tndirect ownership and must be reported. Conversely, if B owns 80 percent of the stock of a
corporation dtat owns 5 percent of the disclosing entity, B's interest equates to 4 percent indirect ownership
interest and need not be reported. If the ownership interest is a result of mortgage, deed of trust, etc., please

so indicate.

9.11 Answer the following questions by checking "yes" or "no". If any of the questions
are answered "yes", list names and addresses of individuals or corporations on an

attached sheet.
A. Are there any individuals or organizations having a direct or indirect

ownership or control interest of 5 percent or more in the disclosing entity
(the applicant) that have been convicted of a criminal offense related to the
involvement of such persons, or organizations in any of the programs
established by Titles XVIII, XIX, or XX of the Social Security Act, 349

Stat. 620 (1935) as amended?
q Yes ^1 No

B. Are there any directors, officers, agents, or managing employees of the
disclosing entity (the applicant) who have ever been convicted of a criminal

, _r......,..... r^hl;chnd h -OffenSC ielated to Tlteir inYtitvGinorti irr SuGu y
r.

wg+-++^ es-^-V••^-•-- -v+ Titles

XVIII, XIX, or XX of the Social Security Act, 349 Stat. 620 (1935) as

amended?
q Yes j71 No

If you need additional spaee for any of the following items, attach a separate
sheet and clearly indicate which item is being continued. If more.than one
individual is reported and any of the persons named are related to each other
(i.e. spouse, child, parent, sibling), this must be reported and should be
indicated on the fonn.

17
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9.12 List names and addresses of individuals or organizations having direct or indirect
ownership interests, separately or in combination, amounting to an ownership
interest of 5 percent or more (principal participants) in the disclosing entity (the
applicant). Indirect ownership interest is ownership interest in an entity that has an
ownership interest in the disclosing entity. Ownership in any entity higher in the
chain of control than the disclosing entity constitutes indirect ownership. If an
organization is listed in the table below, also provide individual infonnation for that
organization on a separate sheet.

Name Relationship to applicant Percent of ownership interest

Stephen M. Krutowsky • Part Owner 80

Address City State Zip
1790EnterpriseParlcway Twinsburg Ohio 44087

Name Relationship to applicant Percent of ownership interest

Thomas A. Baat(ebau h Part Owner 20
Address City State Zip
1790 Enterprise Parl;way Twinsbvr Ohio 44087

Name

I

Relationship to applicant Percent of ownership interest

Address City State Zip

I•latne Relationship to applicant Percent of oimership interest

Address City State Zip

9.13 If the disclosing entity (the applicant) is a corporation, list names, addresses, and
titles of the officers and directors.

Name Title Telepbone

Stephen M. Pruiowsiry Co-i:a:.age: 33nA25-4696

Address City State Zip
see above

Name Title Telephone
Thomas A. BartlebaughI Co-Manager 330-425-4696

Address City State Zip
seeabove

Name Title Telephone 1

Address City State Zip

Name Title Telephone

Address City State Zip

A000I 7
13
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9.141f the disclosing entity (the applicant) is a subsidiary of a parent entity,i list, in order,
all entities within the chain of control of the applicant through the parent entity.
Parent not applicable

Subsidiary
Subsidiary
Subsidiary
Subsidiary

9.15 List the names of other Ohio health care facilities in which any of the ersons
identified in section 9.12 or 9.13 above also have an ownership or co.^lt__r<_,1 interest

(attach additional sheet if necessary).

Name of health care facili

Longmeadow Care Center

Magnolia Care Center

Hudson Ehns Nursing Home

Evergreen Care Center

Address, city state zip code

565 Bryn Mawr, Ravenna, Ohio 44266

365 Johnson Road, Wadsworth, Ohio 44281

563 W. Streetsboro Road, Hudson, Ohio 44236

555 Springbrook Drive, Medine, Ohio 44256

Geneva Village Retirement Cornmul

Twin Pines Retreat Care Center

1140 go. Broadway, Geneva, Ohio 44041

456 Seasons Road, Stow, Ohio 44224

Note: dates rounded to 1st of relevant year

Date acquired

01/01/1984

01/p1/1984

01d01/1991

01/A111984

01 /2006

01Y01/2001

9.16 During the bu monihs prMo^^^16 M. i+•,,,8 "^ °•° ""_' -+'r- -
for faitionproposed licensure revoeation (including proposed revocat

licensure renewal fees) issued to the operator of the nursing home to
being relocated or, to any ntusing home owned or operated by the ap

principal palticipant?
qYes ^ONo

If yes, identify the name and address of the facility and explain:

s notice of
re to pay
hich beds are

licant or

A000'i 8
14
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Heritage
Heather HIU

Cdrtificate of Need Applica'tion

Application NarratiVe

A00023



The Heritaqe Appiicatiop
Narrative

q
Narrative

Part B

The Ohio Department of Health shall utilize the foiiowing narrative questions, correspondinq to the

general and specific review criteria, when conducting certificate of need reviews. All applicants shaii
address all questions completely unless a question Is clearly not applicable in which case the

response should include a brief explanation of why it is not appiicabie. Responses should correspond,
by number, to the question and be submitted in typed, doubte-spaced form. All pages of the
narrative must be numbered beginning with page number 31.

Description

10.1 Provide a brief executive summary of the proposed project that highlights the most
salient points described In the detaited narrative responses to the general and special
review criteria. This description should contain direct statements that:

. identify the facilities invoived (inciuding addresses),

. Explain what Is being proposed (including the number of beds involved):

. Identify how the beds are beinq acquired (e.g., purchase, lease. intra•
company transfer at no cost, etc.);

. Identify the physical space that will accommodate the beds (e.g„
construction of a new nursing home, construction of an.addition to an
existing nursing home, renovations to existing nursing home space,
conversion of residential care facility space, etc.r and :

. Identify the need and how the proposed project will meet that need.

The proposwt ®roject contemplates the relocation of one hundred eiqht (108) e)isting and

licensed nursing home beds from University Hospitais' Heather Hill/Extended Care Campus,

12340 Bass Lake Road, Chardon, Ohio 44024, to a newiy-constructed repiacement nursing.

facility to be located on property adjacent to the present Extended Care Campus (and which

is, In fact, presently a portion of that campus). Both locations are In northern Geauga

County, Ohio. The 108 beds have been purchased from University Hospitais Health System

employing the agreement inciuded as Exhibit K.

The replacement facllity will be a state-of-the-art, all private room nursInq home developed

by the applicant. Geauga Quality Long Term Care Reaity. LLC, whose principais are

31 R0p024
acns<u.m^
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The Heritage Applicatio0
Narrative

experienced nursing home owners and developers. The app6cant is not affiliated with

Heather Hill or UHHS.

The Heather Hili/Extended Care Campus

Following the closure of its nursing home unit, which closure is presently scheduled for

November 13, 2007, the Extended Care Campus wili continue to offer many services,

including a`rehabilitation hospital, a subacute-care unit, and an assisted living facility. The

Corinne Dolan Alzheimer's Center will remain also open at the 156-acre Geauga County

campus, which became affiliated with University Hospitals Health System In 2000. The

former Heather Hill nursing home was built in the 1950s, and now needs substantial

renovations. Moreover, the applicant has been advised that the ongoing operation of this

nursinq home no longer fits Into the health system's service and care plans. No plans

presently exist for the reuse or replacement of this building by the seller,of the beds.

The Hospital System made a conscious choice to intensify its focus on its primary post-acute

business lines and to no longer operate a residential long-term cate facility. It was

determined that the facilities and services formerly offered by its nursing home facility can

best be offered by a commercial provider of these services, leaving: the Extended Care

Campus to focus on the a
.
er

.a..._very_. _osi u
:aa ^_wu..a^ol..i.,yn ^arvlcuc Please see the attached Exhibit 1.nn°, '^^."" "---

for copies of the Notices to Patients provided by the seller of the beds. This letter includes a

summary of University Hospitais Extended Care Campus' relocation plan for any residents

that desire assistance in relocatinq from the existinq facility.

The ReClacement Nursing Facility

The planned replacement nursing facility, the Heritage at Heather Hfil, i ill accommodate all

108 beds relocated from the closed Heather Hill faciiity. The change'Iin location of these

existing beds within Geauga County can be measured in feet, not miles:

A00025
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The change In location of these beds simply cannot be an issue in theiconsideration of th[s

project. in fact, this reiocation is actually among locations on what is, at this writinq, a single

parcel property, which will be "spiit". or separated to create a separate parcel of land to

account for the ownership of the project site and nursing facility by the unrelated applicant,

heirin.

It can be seen that the proposed relocation will not negatively impact access to these beds.

This relocation will, in fact, constitute an improvement in both quality of environment and

access to the relevant beds. As noted above, the closed Heather Hill faciiity was

approximatefy 4o• years otd, and with its multiple-bed rooms and scardty of bathrooms. was

not confiqured tn a manner that could accommodate the delivery of high-quality, home-like.

non•instituttonai nursinq home care. Access will be improved throuqh;a configuration of the

new facility that includes stnqie-bed resident rooms, making it less tik^iy that beds will have

33 A00025
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to be kept out of service due to roommate incompatibilities and contagious medical

conditions.

The Proposed Replacement Facility

This project proposes the construction of a state-of-the-art nursing facility on land that untii

very recently was a portion of the Extended Care Center Heather Hili. campus. The new

facility will feature large, sinqle-occupancy resident rooms, private bathrooms with bathing

facilities for all bedrooms, spacious central core areas, several large recreational areas and

numerous spacious and open public areas. Although separately owned and operated, the

UHHS Extended Care Campus and the nursing home proposed herein expect to work

cooperativeiy to convey to their patients the benefits of the synergies that will doubtlessly

be generated by the co-location of these closely-related types of health care services and

facilities.

1^1 10.2 Provide copies of written notices provided to the chief executive officer of the
municipality In which the reviewable activity wiil be conducted or the township trustees
of the township in which the activity will be conducted and the State Senator and State
Representative for the area in which the activity will be conducted. Attach these notices
as Exhibit A.

Cooies of the required notices are attached as Exhibit A.

10.3 For projects that invoive any new construction or renovation:

a. Provide a general overview of the work to be done;

The new building is planned be one storey, of a modified "K" design, with resident room

wings emanating from a spacious centraf core. Spacious resident rooms are provided on

every unit, and most common resident services (such as dining, activities and therapy) are

efficiently concentrated in the center of the structure. The nurses stations have an

unobstructed view down each resident room corridor. All areas wRhio the new nursing

facility will significantly exceed legaliy-specified minimums for required sq

wsresnu.doc
34

uare footage.

IAOOO27



The Heritage Application Narrative

b. Discuss the methods and type of construction;

The facility is expected to be wood frame on concrete block, utilizing pre-fabricated trusses

with metal truss connectors, with vinyl lap siding over tyvek on the exterior. The exterior

will also likely include a good amount of brick and natural stone veneer, helping to

accomplish the seamless blending of the new facility with the existing stcuctures and natural

environment in the area of the project site. The building wiii feature drywail-faced, metal-

stud wall Interiors. Plans include the use of a combination of sheet vinyl, ceramic tile, and

carpeted floor surfaces, and the mixed use of durable ceramk tile, v±nyi wallpaper, and

painted wall surfaces. Indirect and energy-efficient lighting and insuiating acoustical ceiling

tiies will be appropriately utilized throughout the facility.

c. Discuss any energy conservation features:

The project will be Implemented utilizing a conservation-minded design., as well as energy-

effident materials, equipment, and construction techniques. Maximum levels of fiberglass

bat insulation will be used in exterior walls and all ceiling areas. Windows and door glass

wiU at a minimum be doubie-paned where practical. Environmental systems will be

computer controiled to maximize efficiency and monitoring of energy utilization.

d. Attach as Cxhibit 3(t) cctpies of iocai Zrrinng anu sewage a'pprvva,s, it eittt°Wr is

required. If approvals have not been issued, identify how the proposed site Is
currently zoned, efforts that have been undertaken to secure approval, and
explain the reasons for the delay;

Neither of such approvals are required, as the planned project is an approved use of the

existing site. Water and sewer wiii be sourced at fair market value from the existing UHHS

Extended Care Campus.

e. Attach as Exhibit B(2) evidence of the applicant's control of oe site (e.g., deed,
agreement to purchase, etc.);

The Real Estate Purchase Contract for the project site is attached as Exhi^it 8(2).

k0613540.dco
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f. For projects In which beds are being relocated to an existing nursing home:

1) Identify all life safety code vlolations. if none, specify that there are no
life safety code violations;

2) Identify all state fire code violations. If none, specify that there are no
state fire code violations. Attach as Exhibit B(3) a copy: of the most recent
state fire marshal report;

3) tdentify all state building code violations. If none, specify that there are
no state building code violations. Attach as Exhibit 6(4) a copy of the
most recent occupancy permit: and

Not applicable, this project proposes a new nursing facility.

g. Attach as Exhibit B(S), legible schematic scaled drawings for the entire receiving
facility for all existing and proposed (new or converted) long-term care areas. If
the facility (ncludes other bed types in the same building as long-term care beds,
Identify those areas as well. All major areas should be clearly labeled and the net
square footage of the area identified. The drawings should include a site plan
that corresponds to the site identified in section 1.0 of the application. Drawings
must clearly identify the following:

. All long-term care resident rooms with the number of beds in each room
and square footage of each room, exclusive of the toilet room;

. All private toilet rooms with a shower or bathtub indicated;

. All common bathing areas;

. All dining areas with square footage; and

. All recreational areas with square footage.

Please see the line drawinqs attached as Exhibit B(5).

Need

10.4 Discuss the relationship of the project to the most current edition of the State Heafth
Resources Plan.

Ohio's fairly obsolete but nevertheless most recent edition of the State ^ Health Resources

Plan, issued several years ago in 2001, makes a token effort at addre^sinq the long-term

care needs of Ohio's citizens. Two paraqraphs are principally directed t wards institufional

nursing home care, at page 83 of the SHRP. This language does not esta lish a specific goal

or objective.

A000?9
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At page 94, the SHRP identifies the assurance of nursing home quality as an objective. This

project is extraordinarily supportive of that goal, as it will enable the relocation of beds from

an obsolete, 50• year-old facility to a new, top-quality nursing home at what is essentially

the same location as was the closed facitity.

Page 106 of the SHRP speaks to the Goal of improvinq quality of long-term care. This project

is supportive of the plan's strategy of using surveys and inspections to improve quality, as

the applicant plans to deliver quality nursing home care, as it does in all other facilities that

it owns. ,

10.5 in planning for this project: a. Discuss the planning process which preceded submission
of this application and the project's relationship to the appiicant's long-range plan; and b.
fdentify any agencies, organization, groups or Individuals that provided consultation or
other input. Identify the Impact of the jnput where appropriate.

This project is the culmination of the applicant's and its consultants',observation of the

existing structure of the population and long-term care infrastructure of Geauqa County and

adjacent areas. Months of concentrated discussions with UHHS and Vts consuitants and

executives lead to the decision to develop the relevant project separately from UHHS, but

within sight of the existing Extended Care Campus infrastructure. The applicant assembled

an excellent team of specia6zed legal, real estate development, architectural. Certificate of

Need and accounting experts, all of whom contributed to the structure, planninq and design

L]

of the project identified in this application.

The applicant consulted with executives and representatives of UHHS, as well as its own

excellent team of architectural, construction, business, and legal advisors, prior to finalizing

the structure and design of this project. Input of all parties has produced the project that is

the subject of this application.

10.6 Identify each factor which supports the need for the proposed projeqt. List each factor
and discuss each separately.

A principal factor supportinq the need for this project is the need to upg1rade the quality of

the limited number of available nursinq facilities in Geauga County. Many of the faciiities in

37
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Geauga County are decades old, and no fonqer qualify as "modern" fongrterm care facilities.

There are also surprisingly few facilities in this county, which has experienced one of the

larger rates of growth of counties in Northern Ohio. This project is needed to help satisfy

the need for nursinq home care in this area that was filied by the former Heather Hill facility.

There is always the need to maintain the senior housing stock in the best possible condition,

particularly when the baby boomer qeneration is getting near to approaching retirement age,

feadinq to projections of a much qreater need for retirement housing in the coming decades.

This project furthers the achievement of this objective through the replacement of a 40•

year-old "institution" with a brand-new, state of the art nursing home.

10.7 Service area:

a. identify the current and projected primary and secondary service area by zip
code and city, township, etc. for the receivinq faciiity and for each source facility.
Indicate where service areas overlap. The primary service area should Include
contiguous zip codes providing 75-80 percent of residents. The secondary
service area should include those proximate zip codes, exciuding isofated
outiiers. which provide the remaininq residents;

Existing Facifity -(PSA=Primary Service Area, SSA=Secondary Service Area):

CitylTown Zip PSAISSA

Concord 44024 PSA

Painesvilie, Concord 44077 PSA

Mayfield Heights, Lyndhurst 44124 PSA

Eastlake, Wifioughby 44095 PSA

Moreland Hills, Chagrin Fails 44022 PSA

Mentor 44060 PSA

Cleveland, Highland Hills 44128 SSA

Madison 44057 SSA

Willoughby, Kirtland 44094 SSA

kOSnYWdoc
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Highland Hts., Euclid, Richmond Hts 44143 SSA

Middlefield 44062 SSA

Cleveland, Cleveland Hts. 44106 SSA

Cleveland 44108 SSA

Cleveland 44112 SSA

Cleveland Hts., Univ. Hts.. Shaker 44118 SSA

Euclid 44119 SSA

Cleveland, Shaker, Shaker Hts 44120 SSA

Cleveland Hts., South Euclid 44121 SSA

Beachwood 44122 SSA

The projected service areas for the new faciiity are identicai, primarily because there is

essentially no change in physical location, and it is anticipated that community referral

patterns will not change.

b. Quantify the current and projected population in both the projected primary and
secondary service areas. Pay particular attention to the age cohorts most apt to
require the proposed services, for Instance the population aged 75 and over for
nursing home services;

Please see the Claritas Senior life Reports attached hereto as Exhibit P.

c. rruviue maximucTi distance and travel times frool, iiithinthe primary and

secondary service areas.separateiy to the project site;

Maximum distances should be in the range of 30 miles, with travel times of up to 50

minutes for the more distant areas.

d. Provide approximate distance and travel time from each souice facility to the
project site;

The new site Is several thousand feet from the existing.site.

e. If portions of the proposed service area are In excess of on hour travel time
from the project site, docurnent the reasons for Including it^ithin the service
area;

L]
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No portion of the proposed service area is outside a one hour travel time.
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f. For the receiving facility and each source facility, provide current and projected
resident origin data, by zip code. For existing providers, the number of residents
originating from each of the aip code areas and the percentage of totairesidents
each area represents should be provided;

CWTown zip

Fktnber
Of

paMe- Paaent

Catxson! 44024 13 13.5401o

PainasviYe, Conwrd 44077 8 8.35%

May(ieid Heighbs, Lyndheastr 44124 8 8.33%

EasGlake, WiRoughby 44095 6 s.25o.6

Morelartd HiBs, Owgrin Falls 44022 5 5.21°k

MenGor 44060 5 5210/o

Cleveland, Highland Hips 44128 4 4.17%

Madison 44057 3 3.13%

w11 iOUp-itg, t(•WSi81nd 44094 3 3.130/o

Highland FAs., Eudid, Fadmnd Ht s. 441E3 3 113%

Middlefield 44062 2 208%

Cieveland, Cleveland HGS. 44ID6 2 206%

Cfeveland 44108 2 20601o

Clevelaod 44112 2 2.08%

qevekwd ms., UNv. Hbs. Shaker 44118 2 2080/o

EucBd 44119 2 20801o

Claveland, Shaker, Shaker Hts. 44120 2 2080%

CleveBand Hts., SostGh EuGid 44121 2 2083b

Beachwood 44122 2 208%

H84sd®le, HY 12529 1

Chagrin Fals, AutNtvn 44023 1

Chesbeiand 44028 1

Gptes Mds 44040 1

muntmibur9 4%.^v46

Nabhfield, Macedonia 44067 1

Novelt;y. RusseO 44072 1

Orwell 44076 1

iNicklif(e 44092 1

Cieve.land (POBox) 44'8D1 1

Unlawwn 44015 1

aeveland 44115 1

Euc6d 44123 1

Cp-field Hta., VaAey View 44125 1

Eucid 44132 1

Hoeih Fioyalbon 44133 1

Maple HeigPrts 44137 1

Akron 44333 1

kGCnSao.dc>
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Warren 44484 1
Mmnsfield 449D2 1 otda6er

The service area for the replacement facility is not expected to vary in a material manner

form the existinq facility's service area.

g. If either the projected service area or the projected resident origin data is
expected to change from the current situation, discuss the specific reasons for
this change;

No change is expected In the service areas or patient origin data for this facility - the

replacement facility is located veryclose to the source facility.

h. Discuss any special needs and circumstances of the applicant or population
proposed to be served by the proposed project, tncluding prevalence of a
particular disease, unusual demographic characteristics, cost-effective
contractual affiliaGons, and other special circumstances that are pertinent to this
project; and

No special circumstances are pertinent to this project.

I. Discuss any special needs related to any research activities, such as participation
by the applicant in research conducted by the United States food and drug
administration or clinical trials sponsored by the national fnstitute of health that
will be conducted as a result of implementation of this project.

Not applicable, this faciiity will not initially be involved In research activities.

10.8 identify all providers within the receiving farality's primary and secondary service areas
provldinq <arvirps stmilar to the orooosed oroiect. Discuss the ®roiected Impact of the
project on each concerning utilization, market share and financial status.

The foilowinq table identifies other licensed nursinq home providers in the zip code area in

which Heather Hill is located. No Impact should be felt by any facility in this area, as this

project, involves only the movement of existing beds (a very short distance) within the same

are of the county. No facility is expected to lose any material quantity of market share or

experience meaningfully decreased utirization as a result of this project.

CHARDON CENTER
620 WATER ST
CHARDON, OH 44024

A0QQ34
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REHAB HOSPITAL AT HEATHER HILL
12340 BASS LAKE ROAD
CHARDON, OH 44024

Within a 10-mile radius of the zip code in which the new facility will be located:

BLOSSOM HILL CARE CENTER
12496 PRINCETON RD PO BOX 369
HUNTSBURG, OH 44046
6,3 miles

HOLLY HILL NURSING HOME
10190 FAIRMOUNT RD
NEWBURY, OH 44065
7.7 miles

BURTON HEALTH CARE CENTER
14095 E CENTER ST
BURTON, OH 44021
9.5 miles

it is important to note that this project contemplates the relocation of xi ti beds within

the same location at the intersection of Bass Lake Road and S.R. 322: This ensures that

there will be no impact on any other provider from this project.

A/! data from Medreare's Nursing ffome Compare web site.

10.9 Attach as Exhibit C a legible map which clearly Identifies the foiiowinq:

. Zip code areas;

. Gities, townships, etc.;

. Major highway eystems;

. The primary and secondary service area of the receiving facility;

. The project site;

. Each source faciiity; and

. All other facilities that provide services similar to the proposed project
within the receiving facility's primary and secondary seJvice areas.

Pleaee refer to the maps included as Exhibit C.

A00035
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10.10 Discuss the alternatives to this project. For each alternative, Identify the advantages and
disadvantages, the cost, and the reasons they were not chosen.

One alternative that would seem to be reasonable would be for UHHS to' continue to operate

the existing Heather Hill nursing facility. Both because the existing facility was deemed by

its owner to be unsuitable for ongoing use, and because the present owner of the beds

deterrnined that it no fonqer wishes to be in the "generaiized" nursing home business (it will

continue to operate its Medicare-certified rehabititation facility at the campus which also

accommodates licensed nursing home beds), that was not a viable option.

The outdated design and deteriorated physical condition of the existing:Heather Hill nursinq

home building each militated toward closure rather than continued use. Any major

renovation would barely be able to address the outdated physical plant design, and would

require the complete relocation of all residents. This makes it quite clear that a complete

replacement of the existing faciiity is a preferable aiternative. MoreovQr, hospital planners

desired to retain the option of reusing the tocation on campus in which: the current nursinq

home is focated, making the otherwise possibie re-use of the existinq facility by a new

operator, an infeasible option.

Li

Utiiization

10.11 Discuss the historicaf and projected utiiization of the receiving facility and each source
facility: a. Use the provided Exhibit D to list uiifization statisiics fvr th2 re^eivi„y faciiity

for the past two years, current year and for the first three years following project
completion. Be sure to Identify the corresponding calendar year for each column.
Compiete a separate form for each source facifity: b. Discuss the specific reasons for
Increases and decreases In the various categories; and c. Identify ttte methodology used
to project tttifization.

Please see Exhibit D, attached hereto. Historicai utilization in each category was trended

forward based upon historical occupancy of the Heather Hill facility. Qther variables were

considered, such as the demoqraphic data attached to this appiicationi which evidences a
i

steady increase in the elderly and very elderly age cohorts in the reqipn. In addition, the

favorable impact upon occupancy of a brand new, all private room nursihq facility run by an

k46'ASeD.mc
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outstanding operator with a skilled community relations department was factored into the

included occupancy projections.

10.12 6iscuss the appticant's and principal participant's historical experience in serving the
health related needs of medically underserved groups (e.g.. low Income, handicapped,
minorities, etc.) and how the project will impact this experience.

The applicant itself is a new entity, with no hfstoricai record. Entities related to both the

applicant and to its proposed operator all have an outstanding record of service to all

persons regardless of income, race or refiqion. Neither the applicant nor its operator will

discriminate In admission decisions based on race, color, religion, sex, national origin, age,

and mental or physical handicap. This facility will provide services to Individuals needinq

nursing home care without regard to their income, handicap or race.

10.13 identffy the dollars of care provided and the percentage this represents of the total
dollars of care provided by the applicant for Medicare. Medicaid. and charity care
(excfudinq bad debt) for the past two years, current year and projected for the first
three years foitowinq project compietion.

Newfad/!ty

Nn NlstnrltrlDafa
Projected 2009 Projected 2010 Projected 2011

Amount % Amount Z Amount ^

REVENUES

Private $374,490 10 $561,735 9. $674,082 9

Medicaid $2,759,400 72 $3,860,406 65 $4,656,488 65

Medicare A $630,720 16 S1,447,502 24 Si,771,743 25

TotalRevenue S3,839,610 100 55925,644 100 57 134312 100

Financiai

10.14 Discuss the availability of funds for the project:

a. For projects invoiving equity contribution, Identify the specif}c source of these
funds and document their availability. For an existing entit^, sufficient liquid

44 qU()0'^7
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assets coupled to stockholder's equity (fund balance) should appear on the
balance sheet of the applicant.

Evidence of available equity is included at Exhibit T.

For a new entity, sufficient funds held by the applicant to meet the equity
contribution and working capital needed for startup should bedocumented.

Start-up funds are readlly available to the Operator, and not need be available to the

applicant.

Further assurance that the funds will remain available at the time the project is
undertaken must also be provided;

The appiicant commits to have these (or equivalent) funds available when necessary

for project development.

b. For projects involving debt financing, provide a copy of the secured financial
agreement. It not available, provide documentation from the financial institution
evidencing, at a minimum, their review of the proposal and willingness to accept
an application for financing. Address the following for each debt vehicle to be
used:

. Amount of total debt;

. tnterest ratec

. Life of loan:

. Security type and amount of required reserves (e.g., debt service reserve
fund);

. Capitalized financing costs;

. Continuing financing costs (e.g., insurance premiums):

. Spetial features (e.g., balloon payments, prepayment restrict6ons,
restrictions on additional debt);

. Bond rating (existing Issues);

Please see Exhibit Q for documentation of the expected loan financing.

C. For projects involving lease financing. provide a copy of the lease agreement and
any other related agreements with the lessor. If not ¢vailable, provide
documentation of lessor's review of the proposal and willing^ss to enter into
the lease agreement. Indicate whether the lease is a capital ease or operating
lease, as determined by FASB 13. Address the folfawing for eac lease:

e06f39aod«
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. Cost if purchased (fair market value);

. Lease term:

. Interest rate (lessor's impiicit interest rate, e.g., rate of return if available,
otherwise applicant's borrowing rate);

. Annual rentai;

. Annual property tax cost;

. Other costs, such as buyout option payment penalty for faiiure, to renew
lease, etc.;

. Useful ilfe;

. Salvage vaiue;

. Buyout option;

Not applicable, the project does not involve lease financing.

d. For projects Involving philanthropy. inciuding fund raising, discuss the applicant's
and principal participant's fund raising abiiity, describing . past experiences,
community standards for returns from pledges, competition from others for
donations and community economic environment; and

This project does not involve philanthropy, donations or fund raising although it would be

acceptedin offered:

e. For projects invoivinq public funds, describe any taxes, governmentai grants or
other public funds being used and provide terms.

This project does not involve the use of any public funds or govemmentai grants.

Ll

10.15 Attach as Exhibit E operating statements for the past two years, current year and tor
the first th_ree vears following project completion both with and without the proposed
project for only the licensed nursing home portion of the facility:

a. Revenues should be Identified to Include, at least, the foiiowinq:.

. Patient days by pay source;

. Total revenue by pay source:

. Other revenue;

b. Expenses must identify direct and indirect expenses; and

c. Additionai operating statements may be provided which inciude other services
provided at the facility (e.g., residentiai care facility beds, afternate living beds).

Operating Statements are attached as Exhibit E.

^40.doc
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10.16 Use the provided Exhibit F to identify cost and payment rates for the receiving facility
AML and for each source facility. These figures must be reconciled with operating statements

provided. Expiain the reasons for any increase and decrease between current and'
projected data. Demonstrate that any increase in costs are reasonable when compared
to the benefits achieved from the proposed project.

Please see Exhibit F for cost/payment rates.

10.17 Use the provided Exhibit G to prbvide a balance sheet for the receiving facility for the
current year and first three years following project completion. identify the
corresponding calendar years and assumptlons used in formulating the projections.

The attached Exhibit G provides the requested Balance Sheet.

10.18 Use the provided Exhibit H to provide a cash flow statement for the receiving facility for
the current year and first three years fofiowing project completion. Identify the
corresponding caiendar years and assumptions used in formulating the projections.

See the attached Exhibit H for the project's Cash Flow Statement.

10.19 Provide the following ratios. with caicufations, for the past two years. current year and
the first three calendar years following project completion for the receiving facility:

a. Current ratio: Current assets 1 Current fiabifities

b. Quick ratio: Cash and invested funds (current and long term )+ accounts
receivable / Current 8abilities

c. Collection period (days): Net patient accounts receivable x 365 1 Net patient
service revenue

d. Averaqe payment period: Current fiabifities x 365 / Operating expenses -
depreciation

e. Equity ratio: Total liabilities / Fund balance

L]

0613140.d>c

f. Debt ratio: Long term debt / Total assets

g. Debt service coverage: Cash flow + interest expense / Pr)ncipai payment +
interestexpense

RATIOS
2009 2010 2011

Current 0.82 1.65 i 2.80
Quick 0.81 1.64 2.79
Collection Period Da s 50.00 50.00 I 50.00
Average Payment Period 65.19 58.20 ( 68.95
E ui 5.43 4.23 2.89
Debt 0.77 0.73 0.66
Debt Service Coverage 1.08 1.70 2.66
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10.20 Provide copies of the last two years audited financiai statements:with notes for the
receiving facility. No response is necessary if a new facility if being proposed.

No response is necessary, because a new fadiity is being proposed.

10.21 For projects exceeding $10,000,000. provide a financial feasibility study that conforms
to a compilation as defined by the A.I.C.P.A. and that has been prepared and reviewed
by an independent accounting firm.

Please see Exhibit R for the indicated Feasibiiity Study.

10.22 Discuss the historical performance of the appiicant and all principai participants in
providing cost-effective health care services. identify the current cost / day and
payment rate / day (Medicare, Medtcaid, private pay, other) of other facilities with
similar ownership and services to the receiving facfiity.

Facilities operated by the planned ooerator/tessee:

Heritage Nursing & Rehab:
Medicare Rate
Private Rate
Medicaid Rate
Cost

$300.00/day
3200.00/day
8186.07/day
E215.73/day

Herftage Hea@h Care Centec
Medicare Rate $300.00/day
Private Rate
Medicaid Rate
Cost

$192.00/day
$174.03/day
$183.93/day

Seasons Health Care Group:
Medicare Rate $300.00/day
Private Rate
Medicaid Rate
Cost

$174.00/day
$167.36/day
5184.70(day

MuRicare Management Group:
Medicare Rate $300.00/day
Private Rate 5160.00/day
Medicaid Rate s193.51/day
Cost $212.86/day

Fadiitles Owned by Princibais of the AQpBcant and Operated by Unreiated Parties

Longmeadow Care Centec
Private $179.00/day
Medicaid S15158/day
Medicare A 5375.70/day
Cost f156.76/day

Geneva Village Retirement Community:
Private Pay $180.00/day
Medicare $350.00/day
Medicaid 5170.97/day
Cost $251.75/day

Maqnoiia Village Retirement Communtty:
Private Pay $164.00/day
Medicare $350.00/day

tD513550.doc
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Medicaid $163.44/day
Cost $168.06/day

Medina Village Retirement Community:
Private Pay s200.00/day
Medicare $350.00/day
Medicaid $165.23/day
Cost S192.52/day

Personnel
10.23 Document that the facfiity will meet or exceed the staffing requirements for licensure

and if appiicabie. certification (refer to Rule 3701•17-08 of the Ohio Administration Code,
Personnel Requirements). Complete Exhibit I. Identify the current and projected (by the
third year after project completion) number of full time equivalent (FTE) employees that
will be provided to the receiving faciiity. Identify the projected costs (salaries, benefits,
etc.) associated with the additional FTE's. If staffing Is to be reduced, identify the cost
savings associated with this reduction.

Ohio Department of Heaith Exhibit I Is attached as requested.

10.24 Discuss the availability of qualified personnel to provide the additional staff required
and the impact on other area health care providers of recruiting them. Identify the
resources available to the appiicant for obtaining them.

Adequate staff should be available from several sources. Data indicates that many more

persons in Geauga County sought jobs in the relevant catagories than there were jobs

available. This facility can help meet the need for these jobs. The foilowing data, from Ohio

Workforce Informer (http://www ohioworkforceinformer org/caildatabrowsing/occExpiorer

QSSelection.asp?menuchoice=occExplorer&searchCriteria=therapist), a service of the Ohio

Department of Job and Family Services, confirms a more than adequate supply of

prospective employees in Geauqa County alone.

Labor Supply and Demand - Lieensed Nurses

Application Narrative

Geauga County 2DD72nd Qtr
Labor Suppiy_and Demand - Nurse Aides

Geauga County 20072nd Qtr

iabor Supand Demand - Registered Nurses

0 48

Bo81

Geauga County 20072nd Qtr
Labor Sup^aty and Demand - Dieticians

Geauga County 20072nd otr
Labor Supply and Demand - Heaith care sup rtworkers

wfginwo

0

0
No:'rof,3ob Appiicants

Geauga County 20072nd Qtr 4 32
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The Heritage Appiication Narrative

Moreover, the project location is not too far from the greater Cteveland area, indicating that

job seekers from that major metropolitan area may also be available for.this project. Finally,

persons formerly employed at the source facility may choose to seek employment at the

facility proposed herein.

10.25 Discuss the applicant's, principal participants', and operator's historical compliance with
staffing requirements. ldentify any citations for staffing defidencies at the receiving
facility In the past three years and remedial action taken. identify and explain any
staffing variances requested for the receiving fadlity during the. past three years.
Discuss the historical use of contracted personnel to meet staffing requirements at the
receiving facility. identify the number and type of contracted personnel utilized at this
facility within the past 2 months.

The proposed operator reports that it has had no staffing citations, requires no variances,

and that no aqency or contracted personnel are used at any of its faciiities.

10.26 If medical or allied heaith education Is an Integral aspect of this project, explain
specifically how the project will advance this education.

Medical or allied health education is not an Integral aspect of this project:

10.27 For projects Involving the establishment of a new service or expansion of an existing
service, document that the appropriate ancillary and support services are available and
discuss the impact of the project of these services. Projects that involve the
establishment of a new health care facility must document the.availability of the
necessary ancillarv and supoort services and whether they will be provided by the
applicant or by contractual arrangements.

The proposed facility is located in the largest SMSA in the state, and many suppliers of every

relevant service or suppiy will be readily available. Moreover, the applicant, its operator and

the seller of the beds are explorinq potential use of many services that will remain

operational on the adjacent Extended Care campus.

1:1

Further, the planned facility is expected to become a member of the Ohio Health Care

Association ("OHCA"), which itself offers an outstanding group purchasing program for goods

and services. OHCA describes this program (in part) as follows:

so
t0513540.dee
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The Heritage Application Narrative

The Ohio Health Care Association is proud to introduce members to our partnership with
innovatix, the largest alternate care group purchasing organization in the country. With
more than 12-years experience and $23 b7lion in purchasing power, lnnovatix delivers
savings, rebates, and other marketplace efficiencies in phannaceuticals, medical and
surgical supplies, food service, equipment, fractionated biood products, laboratory
services and office supplies.

The OHCNinnovatbc partnership was createdfor Association members to. access the
highest quality, most comprehensiveportfolio of contracts in the market, at the best
possible prices. The Innovatix GPO program is somewhat different than many other GPOs
in that their contracts are end-user manufaoturer agreements and you can access those
agreements through nearly any authorized distributor of your choice. What that means to
you is simply, no hidden costs and the flexibility to negotiate distributor senrices and
margins that meet your business needs.

There are more than 1200 manufacturer contracts that exist within the Innovatix portfolio.
Some of the more popular ones include contrads wifh 3M, Arjo, Briggs, Cintas,
ConvaTec, EcoLabs, First Quality, Fed-Ex, Georgia Pacific, Hill-Rom, Johnson &
Johnson, KCI, Kimberly Clark, Nestle, Office DepoUOffice Max, Ross, Smfth & Nephew,
Trane, Tyco Heatthcare, and W.W. Grainger. Food, as ali long-term care providers know,
is clearly one of our hlghest expend@ure items. WRh lnnovatix, members can participate in
the same food-purchasing program as the largest healthcare and hospital systems in the
country. Through an exclusive relationship with US Foodservice natioriwide,.members can
be part of over $1.25 billion in purchasing volume, which yields immedfate savings of 12%
to 15% or even more.

10.26 Discuss the special need for and the availability of services and hospitals for osteopathic
physicians and patients. Spectfic to the proposed project, detail how the existing health
care system is unable to accommodate these needs. Include in your response, the
project's impact on existing and proposed instituti®nai training programs for Doctors of
Osteopathy and Doctors of Medicine at the student, internship and residency levels.

The appiicant is not aware that the project will have any impact on osteopathic physicians or

patients.

L]
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10.26 Discussthe experience of the applicant, principal participants, and operator in providing
the services proposed. Attach as Exhibit J a copy of the most, recent accreditation letter

from the appropriate accreditinq body and documentation of iicensure and certification
for the receiving facility.

The applicant and its principal participants have experience as owners of other nursinq

facilities in Ohio. These faciiities are identified in this applicant's form pages. Similarly, the

contemplated operator presently leases and operates a number of quality Ohio nursing

facilities, including:

o Heritage Nursinq & Rehab Center, Oakwood

51
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The Heritage Application Narrative

o Heritage Health Care Center, Oakwood
o Carlisle Manor, Carlisle
o Community Multicare Center, Fairfield
o Twin Pines Retreat Care Center. Stow

The receiving facility is not yet in existence.

10.27 Discuss findings of the three most recent annual certification surveys for the receiving
facility and for all other Ohlo health care facilities owned by the applicant or principal
participants
each facility icited duaing ct ese surves

surveys).
and describe measures taikennto alleviate these

deficiencies and to support the physical, emotional, mental, and psychosocial well-being
of the residents.

All of the relevant facilities have experienced satisfactory surveys. Any.G level citation that

may have occurred is taken very seriously and is always either contested as inaccurate, or

the subject of promptly-prepared and filed plans of correction. These plans of correction

involve everythinq from staff re-training and terminations to changes In policies and

procedures. Regardless. efforts are made to correct any accurate citation and to institute

measures to prevent their reoccurrence.

10.28 identify any action taken within the past 3 years towards the receivinq facility regarding

licensure revocation or certification termination.

Not appl'icabie, as there is no receiving facility.

tn ^)_o niscuss the snecial needs and circumstances resulting from moral and ethical values
s and the free exercise of religious rights of health care facilities administered by reiigious

organizations.

This proposed nursing facility will encourage and support the observation of individualiy

selected reiiqious obliqations and participation in religious activities of individual choice.

10.30 Discuss any impact this project may have on the special needs and circumstances of

small rural hospitals and communities, Inner city hospitals and; communities and

children's hospitals.

This facility will help ensure the ongoing availability of 108 nursing home beds to this

primarily rural area of Geauga County.

tA6t35<0Ax
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10.31 Identify by facility name, address, county and ODH €ile number (if known) all other
certificates of need granted to the applicant or any principal participant within the past
five years and certificates of need that have been granted more than five years ago but
have been completed within the past five years. For each approved project, provide a
description of the approved activity, identify any deviation from the approved activity,
discuss any failure to develop the project in accordance with the approved timetable,
and Identify any penalties or settlement agreements associated with the approved
project.

Geneva fJfe Care Purchase and relocate 45 hc beds Bom Broadway A II ti R ' ed• 5/7/2003
Center Manor (Serenity Manor) and 21tc beds from Ouestion 1Sknt: 5/1912003
Plot 20-032-0D-017-00 Sunset Manor m a new home. R on<e I Rereived- 5/28/2003

Ouestion 2 S¢h 6/3/2003Geneva 44041
County, Ashtabula CD_s5;_ $3,400,D00.00 R oS 2 Re i d, 6/1012003

A 8tio C m I te• 6/11/2003
IIF^£'. 8924-01-03. Ohiectlon: False

Decision Due: 9/9/2D03
Aadirant• ,12edsign•y.Approval
Geneva Ufe Care DedsigD Date• 816/2D03
Center,LLC Decision ated: False
179D Enterprise Pkwy Proiect Complete: 12/6/2006
Twinsburg, OH 44087
330-425-4696

GenevaLife Care Purchase & relocate 3 LTC beds from Grand Aooliraton Recaived: 1/13/2005

Center Valley Country Manor to converted RCF space. Ooon t nt: 1/28/2005
PPN 2D-032-00-017-00 R Nonse^ 1 Rived:l3/14/2005

Geneva, Oh1o44041 Q=. $304,447.00 O IIZton Pent:3/25(2005
CR0tv7 Avhtabula Rg°o^orise 2 Reteivea:.a/12/2005

AppjGat on Comnlete: 4/26/2005
iEl,ê^ 8924-01-05 i1bSCSd'[9!/1 False

Dedsinn 12n :. 71 2 512 0 0 5
AQpJ'r, ant• R€{3,rio0lAPproval

{Geneva Life Care Dec's'bn Date: 7p9/2q05
Center, LLC Dec'sinn Aooealed, False
1790 Enterprise Pmiect Comolete: 17J6/2006
Parkway
Twinsburg, Ohio 44087
330-425-4696

Geneva Life Care Purchase and relocate 30 fong-term care beds Ap011ration Recefved: 3/15/2D04
Center, LLC from Andpver Vifiage Retirement Communrty to a Man nn 1 ntn 3/25/2004
Plot 20-D32-00-017-00 new addi[lon to the approved but not yet built Resrons^ 1 k^ivM, 4/29/20D4
Geneva, Ohfo 4041 Geneva Life Care Center facility. 8924-01-03 O+I 2 c>ot• 5/11(2004
(-^0nty; Ashtabula approved mnstmct)on of Geneva and 47 L7C R se 2 Rece d• 5/17/2004

beds. Acoliptinn Comn7ete: 5/20/2004
1 EO^e'. 892a-01-04 Objectlon: False

Cost^. $2,032,595.00 Deq io^n Due; 8(18)2004

Geneva Llfe Care

neri-i- e„--Val
D tlsl D te; 7/12)2004

Center, LLC Dedsion Aooealed ^ FalRe
1760 Enterprise Prmect Camolete: 1276/2006
Parkway
Tvdnsburg, Ohio
441144408
33DA25-4696

Mernman of Akran Purchase and relocate 9 long-term care beds Anofiration Received: 7/11/2005
2D9 Merriman Road from Valley View Nursing and Rehab Center to Ouesd 1 Sem• 71261,2005
Akron 44303 existing nursing home space at Merriman of Resoonse I Received: 8129/2005

Cg0my:5ummit Akron Dueston 2 Bent:9/13/2005
Reswn» 2 Reoelved: 9/2812005

rJIe30523-01-DS Cp5t.$245,000.00 Application let ; 10/1312 0 0 5
Obiection: False

Aodlcant. Dec;=iouDgg{ 1/11/20Q6
Merriman of Akron, Dwygjp0l Approval i

LLC Decision" D teI 1/10/2006
209 Merrlman Rd. D€,dsf A I d• FAe
Akron, OH 44303 Prniea ComDlete: 212/2006
33D-425-4696 I '

L]

All COtfs noted above were implemented as approved.
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The Heritage Application Narrative

10.32 Attach as Exhibit K copies of any executed agreements for the. acquisition of the
operating rights to long-term care beds pursuant to this project. State whether there Is
any dispute over ownership of the operating rights to the beds proposed to be
relocated. Provide copies of any other agreements which have been executed pursuant
to the bed acquisition.

See Exhibit K for the Bed Purchase Agreement. No known dispute exists over the ownership

of these beds, and no other agreements have been executed regardinq the bed rights.

10.33 Attach as Exhibit L documentation verifying the status of the applicant:

. if the applicant Is an Ohio corporation, the required documentation is a
Certificate of Good Standing Issued by the Secretary of State within sixty
days prior to filing this application;

Exhibit L hereto includes a certificate of good standing for the LLC appiicant.

. If the applicant is a partnership, the required documentation is a written
statement attesting to the existence of the partnership signed by all
partners;

. Ohio hospitals listed tn the Directory of Registered Hospitals do not need
to provide this Information; and

. Existing facilities listed In the most recent edition of the Directory of
Nursing Homes, Rest Homes and Homes for the Aged and Other Certified
Faciiities in Ohio do not need to provide this Information.

Special Review Criteria (not previously addressed)

All applicants shaif address, as appficabie, the speciai review criteria specified in Rules 3701-12-23 and
3701•12-232 of the Ohio Administrative Code. Pursuant to the moratorium imposed by section
3702,5g of the Ohio Revised Code, rules 3701-12-23 (B) throuqh (D) do not apply at this time.

10.34 Attach as Exhibit M a copy of an agreement with an existing state or county-sanctioned
preadmission screening program that provides that the entire receiving facliity will
participate in the program. tf no program exists In the reievant county, the applicant
shall state that the receiving facility will participate In any program that becomes
available within eighteen months after services begin to be offered as a result of the
project and shall identify the pre-admission screening tool that wiif be utilized by the
operator.

The Western Reserve Area Aqency on Aging has been contacted to Initiate this process. An

Ll

kO6Y35404uc

actual agreement may not be available untii the new facility hasl been constructed.

Correspondence from the WRAAA, following provision to them of this'iNarrative question,

foiiows:

54
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I will forward this to the ODA to look at, but in talking wlthe-ODA
was informed that, as we discussed, there really is no agreement
to be completed and attached. I believe that it should be fine i[
you respond as we discussed that the facility agrees to submit,afi
required preadmission screening requests to us and follow the.
PASRR process set forth in the OAC rules (5101:3-3-15.1)

Sandy
Sandra Babic, ISSW
Preadmission Review Supervisor
(216) 621-0303, ext.1217
Fax # (216) 621-5994
New e-mail address: sbabic@psal0a.ora

The Heritage

The proposed facility wifi submit all required prescreening requests to the WRAAA and wifi

follow the PASRR process set forth in applicable law and rufe.

10.35 State whether the project will comply with the following requirements and Identify ali

Application Narrative

areas of the proposed project that will not comply with the foifowinq requirements, as
applicable:

a. For homes required to be licensed under section. 3721 of the Ohio'Revised Code, the
requirements for ficensure under section 3721 of.the Qhio Revised Code and chapter
3701-17 of the Ohio Administrative Code; and

The project will comply with the requirements to be licensed under section 3721 of the Ohio

L]

Revised Code.

b. For hospital long-term care beds, beds In county homes as deffned in section 5155.31

of the Ohio Revised Code that are long-term care facilities as defined In this chapter,
and tong•term care beds in a long-term care facfiity: the requirememts for certification
as a nursing facility dr skilled nursing facility under titie xviii or xix of the sociai security

act. 49 stat. 620 (1935). 42 U.S.C. 301, as amended.

These beds are not ficensed as hospital long-term care beds.

10.36 It the project will establish, construct, or develop a new long-term care facility. induding

a replacement facility, other than a hospital that is a long-term care facifity, with a long-

term care bed capacity of less than 50 beds:

a. Demonstrate that the proposed facility can be operated ira a cost•effective

manner; and

55
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The Heritage Application Narrative

b. Identify a special health care need to be served that will otherwise not be served
and demonstrate that the facility's size is essential to serve it or identify a
special health care need to be served and demonstrate that the facility's size is
In accordance with current evidence-based standards of care; or

c. Demonstrate that the source facility's physical plant is seriously substandard and
that the proposed project is the only feasible alternative for cost-effective
correction of physical plant deficiencies. Attach as Exhibit N reports of building,
fire, health, or safety inspectors, other adequate documentation, or evidence of a
restriction on placement of non-ambulatory patients In a pottion of the faciiity;

or

d. Demonstrate that the proposed facility will be part of a continuing care
retirement community or life care community. Document that there is or will be
a contractual obligation to provide iong-term care services to residents of the
community and that residents of the community will be qfven preference in
admission to the iong•term care beds.

Not applicable, this fadiity will have 108 beds.

10.37 if the project will result in a new or replacement long-term care facility with a long-term
care bed capacity of more than 150 beds:

a. Demonstrate that the proposed facility can be operated in a cost-effective
manner without sacrificing quality of care; and

b. Identify a special health care need to be served that will otherwise not be served
and demonstrate that the facility's size Is essential to serve It.

Not appficabie, this facility will have 108 beds.

10.38 State whether the appiicant. operator, or proposed operator, of the receiving facility:

a. th. •,^.ratinn rinhte to thn hnda heine reniaced or reioeated:n

The applicant has entered into a contract for the purchase of the bed rights.

b. Has entered into a contract to acquire the operating rights to the beds being

replaced orreiocated;or

The applicant has entered into a contract for the purchase of the bed rights.

c. in the case of an application to relocate approved beds, Is the holder of the CON

for the beds proposed to be replaced or relocated.

Not applicable, this project does not involved approved beds.

Li A00049
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10.39 Identify all aiternative care beds by type that will be eliminated as a result of the
proposed project. identify the plan of care for any residents In the alternative care beds
that will be displaced as a result of the proposed project.

No alternative beds will be eiiminated.

10.40 Provide a feasible plan for the care of residents served tn the beds being replaced or
relocated until the new bede are operational and thereafter. At a minimum this plan
must contain assurances that all notice requirements have been or will be met,
appropriate coordination with the applicable ombudsman is made, and that measures
designed to mitigate the consequences of relocation have been or will be Implemented.

It Is the applicant's understanding that UHHS has supplied residents and governmental

agencies with all required notices. An example of the resident notification letter is included

as Exhibit S. It is further the applicant's belief that the relocation process will be coordinated

with the Ombudsman, and that the welfare of all residents wiil be paramount in the

relocation process, to try to mitiqate the effects of the required relocation.

Indicate whether long-term care residents beinq displaced will be permitted to remain In
their current facility until the new beds are operational and whetherthey will be invited
to be adrnitted to the new beds.

Unfortunately, the (unrelated) present owner/operator of the beds has made the strategic

decision that prompt closure of the existing facility will be necessary. Thus, the new facility

will not be available yet when it is time to vacate the existing facility. To the qreatest

extent oracticable, all persons in the existing beds will be invited to apply for admission at

the replacement facility.

Identify the procedure for facilitating the availability of the new beds to those residents.

To the extent that such information can be tracked, former residents of Heather Hill will be

sent announcements of the impending availability of the proposed ieplacement nursing

facility.

Indicate whether the applicant has control over the operation of the source facility.

The applicant is unrelated to and has no control over the source facility.

A000r!J
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if so, identify the relationship between the applicant and the source facility's operator
and If not, Indicate how the applicant will be assured that the source facility's operator
will carry out the feasible plan for the care of residents identified by the appiicant.

it is the applicant's understanding that University Hospitals has provided all required notices

and is providing all current residents a great deal of assistance tn relocating to alternative

facilities prior to the closure of the facility, planned for November, 2007. The applicant is

comforted by knowing that the current operator of the beds is a subsidiary of the premiere

hospital system in Northern Ohio. The same care given to all of its acute patients will be

ensured through the transition of persons out of its to•be•ciosed nursing facility. The

applicant is certain that no person will be transferred without proper planning and due care

to the needs and rights of such residents.

10.41 For projects proposing replacement of the facility or relocation of beds, attach as Exhibit
0 a detailed study of the respective costs that demonstrates that replacement of the
source facifity or relocation of the beds is more cost-effective or otherwise more
feasibie than its renovation. The study shall take Into account the useful lives of the
respective facilities or document circumstances that otherwise make renovation less
feasible.

Please see Exhibit 0 for the requested study.

10.42 Document that the source facility is iicensed or otherwise authorized to operate in this
state.is staffed and equipped to provide health care services and is actively provtding
health services or that the source facility is licensed or has beds registered as skilled
nursing beds or long-term care beds and has provided services for at least 365
r_,.ncarntavp davs within the 24 months tmmediateiy preceding the date a CON_..----°•- --^- -- - -
appiication.is filed with the Director.

The Ohio Department of Heaith's own records should irrefutably confirrnthat Heather Hiii is

an existing long term care facility. The Department's web site as of October 2, 2007, shows:

State of Ohio License information

State 10: 0470N

^Address: 12340 aASS LAKE ROAD
CHARDON, OH 44024

Gounty: GEAUGA
f. . .,- .._---_-... . . _._ --._-.-..._.._^..._

Nursing Home Progrtam Paae

HEATHER HILL, INC.

Provider Demographics

sa
^n54U.dx

ldediksrrelMedicaid Ceffcation
Informa0on

A0 0051

Oparato^ N/A
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p
fl, Phone Number. (440)285-0A40 Fax Number: (440) 2B5-7278

E-mail Address: not available

Application Narrative

r`SGenerai L3cense infomtation:

LicenseStatus: ACTNE

Licensed Date: 0110112007

License Expiration Data: 12/3tY1007

OpenDate: 03105(1653

I
Licensed Capacily- 108

See, httR (IRUbaRRS odh ohio Gov/EIDlDetail StateLicense.aspx

10.43 Discuss the impact of the relocation project on the access of the population served by

the source facility with particular reference to qeographic access and the avaliabiiity of
Medicaid certified ionq•term care beds. Demonstrate that access to quality ionq-term

care services particularly for medically underserved populations witPnot be impaired.

Because the beds will be relocated only a few hundred feet, and all beds will be Medicaid-

certified, no adverse impact on access will be caused by the implementation of this project.

10.44 wiii the proposed project result in the relocation of long-term carebeds across county

lines?

No, we all know that such a relocation is not permitted without speciai ieqisiative authority.

Li
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Exhibit Ltst
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Exhibit Document

A Notices to public officials

B(1) Zoning and sewage approvals

B(2) Site control

B(3) State Fire Marshal report

B(q) occupanqy permit

B(5) Design drawings

C Map

D Bed utilization

E operating statements

F Cost per day and payment rates

G Balance sheet

H Cash flow statement

! Staffing

^ accremw}wn, rwns,,,a c,uecaaoo Not Applicable

K Bed operating rights

L Status of applicant

M Preadmission screening

N Source facility substandard plant report

p Source facility renovation cost study

p Claritas Reports

Q Documentation of the expected ioan firOncing

R Feasibility Study

S UHHS Resident Notice Letter

T Evidence of Equiiy ^+ DG,, u ^^31
{EMSVCDG73W.1}
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OHIO DEPARTMENT OF HEALTH

Ted Strickland/Governor Alvin D. Jackson, M.D./Director of Health

January 12, 2009

Eric M. Simon, Esq.
Taft, Stettinius & Hollister, LLP
200 Public Square, Suite 3500
Cleveland, OH 44114

Re: The Heritage at Heather Hill - ODH File Number: 8990-01-07
Certificate of Need

Dear Mr. Simon:

Enclosed for your information is a copy of the Report and Recommendation in the above-
referenced case. Pursuant to Revised Code 119.09, you may file written objections to the report
within ten days of date of receipt. The objections shall be considered by the Director before
approving, modifying, or disapproving the recommendation.

Please send any objections to the Director of Health, do Kaye Norton, Office of the General
Counsel, Ohio Department of Health, 246 North High Street, Columbus, Ohio 43266-0588.

If you have any questions, please contact me at the above address or at (614) 466-4882.

Cincerelv,

y
Assistant Counsel
Office of the Director

CLR:efb

Enclosure

Certified Mail, Retum Receipt Requested: 7007 3020 0000 2357 7548

c: Jodi A. Govern, Chief, Diagnostic Safety and Personnel CertificatioJ^
Chrisline Kenney, Diagnostic Safety and Personnel Certification 3

Dominic Chieffo, Assistant Attorney General
Howard Silver, Hearing Offcer

HEA 6417 2/Ua .; y^) An Equal Opportunily Employer/Prvvider
Healthy lhia
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For: The Heritage at Heather
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Eric M. Simon, Esquire
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1301 East Ninth Street, Suite 2600
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For: Burton Health Care Center, Objector

Geoffrey E. Webster, Esquire
Law Offices of Geoffrey E. Webster
Two Miranova Place, Suite 310
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For: Ohio Department of Health
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Attorney General of Ohio
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This matter came on for record hearing at 10:00 a.m. on August

21, 2008 within the basement conference room at the Ohio Department

of Health Building, 246 North High Street, Columbus, Ohio 43215.

Day one of the record hearing adjourned at 1:50 p.m. on August 21,

2008. Day two of the record hearing convened at 9:00 a.m. on August

28, 2008 at the same location used for day one. Day two of the

record hearing concluded at 11:15 a.m on August 28, 2008. Day

three of the record hearingconvened at 10:00 a.m. on September 19,

200S in the seventh floor small conference room of the Ohio

Department of Health Building, 246 North High Street, Columbus,

Ohio 43215. Day three of the record hearing concluded at 12:20

p.m., September 19, 2008.

Both parties were afforded a fair and full opportunity to

present evidence and arguments in support of their positions. Post-
401

hearing briefs were received by the hearing examiner, with the

final (reply) brief received on December 13, 2008.

This matter proceeds under the authority of Ohio Revised Code

section 3702.52(C)(3) and in accordance with procedural requisites

ee of AttP
expressed in Ohio Revised Code chapter 119. All reYuis:^r^^ ^- ---

process to which applicants and objectors are entitled in a

proceeding of this type have been afforded The Heritage at Heather

Hill and Burton Health Care Center. Both Burton Health Care Center

and The Heritage at Heather Hill have standing before the Director

of the Ohio Department of Health in this proceeding. This matter is

properly before the Director of the Ohio Department of Health for

review and disposition.
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RECOMMENDATION

11
Based on the Findings of Fact and Conclusions of Law presented

in this report the hearing examiner finds the objector has failed

to present a preponderance of evidence showing the proposed project

is not needed or that to issue a certificate of need for the

proposed project would not be in accordance with Ohio Revised Code

sections 3702.51 to 3702.62 and rules adopted under those sections.

The hearing examiner therefore recommends to the Director of the

Ohio Department of Health that the objection to the application not

be sustained and the Director of the Ohio Department of Health

determine, upon the amended certificate of need application,

whether to grant or deny the certificate of need sought.

Howard D. Silver
Hearing Examiner

3anuary i.2, 20:+9
Columbus, Ohio
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CERTIFICATE OF FILING

I hereby certify that the foregoing Report and Recommendation

of the Hearing Examiner in the Matter of'the Certificate of Need

Application of The Heritage at Heather Hill was filed with the Ohio

Department of Health, 246 North High Street, seventh floor,

Columbus, Ohio 43215, this 12th day of January, 2009.

Howard D. Silver
Hearing Examiner

January 12, 2009
Columbus, Ohio

171

102



preponderance of the evidence, that the project is not needed or

that granting the certificate would not be in accordance with Ohio

Revised Code sections 3702.51 to 3702.62 or rules adopted under

these sections. it is the applicant's position that the evidence

presented at the hearing by the objector does not satisfy the

standard of proof required to withhold approval of what the

applicant contends is a meritorious certificate of need project.

The applicant notes that University Hospital's Health System,

that had operated a former nursing home facility known as Heather

Hill in northern Geauga County, determined to discontinue its

operation of the nursing home but continues to believe that the

beds formerly operated in this facility are needed in the

community. The new facility proposed by the applicant would replace

a fifty-year old nursing institution in which the relevant nursing

home beds
were formerly operated, with a new facility very close to

the location of the closed nursing home.

The applicant points out that the facility to be replaced is

old, of an institutional type, with very long hallways, no private

rn^mbP^" of shared
bedrooms, limited public spaces, and a L 1 «<ited •--

bathrooms. The replacement facility will be built with primarily

private bedrooms, each of which will have its own bathroom and

offer a dramatically improved environment over what was formerly

available at the Heather Hill facility.

The applicant points out that, originally, a purchase of real

property was intended for the project, but the applicant later

determined to lease land instead. The applicant claims that this
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Memorandum

To: Jodi Govern, Chief
Bureau of Diagnostic Safety and Personnel Certiflcation

Through: Christine A. Kenney, Section Chief
Health Care Services

From: Karen Harrington, Health Services Policy Analyst
Health Care Services

Subject: CON Staff Report

Date: February 9, 2009

Applicant: Geauga Quality Long Term Care Realty, LLC

Name of Facility: The Heritage

Project Location: Permanent Parcel # 21-078950
Concord Township, Ohio 44024
Geauga County

Project Cost: $10,841,036

ODH File Number: 8990-01-07

Project Description: Purchase and relocation of 108 Long-Term
Care beds from University Hospital Care
Campus - Heather Hill Nursing Home to a
newly built facility called The Heritage. The
new facility will be built on land adjacent to
the source facility and will offer 84 private
and 12 semi private rooms.

Director's Decision Due: February 23, 2009



Project Review

Section 3702.52 of the Revised Code provides that if the project proposed in
the certificate of need application meets all of the applicable criteria for
approval under sections 3702.51 to 3702.62 of the Revised Code and the
rules adopted under those sections, the Director shall grant a certificate of
need for the entire project that is the subject of the application immediately
after both of the following conditions are met:

n The board of trustees of the health systems agency for the health
service area in which the reviewable activity is proposed to be
conducted recommends, prior to the deadline for decision, that the
certificate of need be granted. This deadline for the health service .
agency's recommendation is ninety days after the Director mails the
notice of completeness.

• The Director did not receive any written objection to the application
from any affected person within thirty days after the Director mailed
the notice of completeness.

The Health Systems Agency for Geauga County is not active; therefore these

criteria do not apply.

Heaith Systems Aaencv Recommendation:

The Health Systems Agency for Geauga County is not active.

Published Notice:

Public notice of this project was made available in the Sun News on Thursday April
24, 20nu

Obiections:

One written objection to this project was filed with the Ohio Department of Health
by Burton Health Care Center. The application was declared complete on April 10,
2009 and an objection was fiied April 25, 2008. The matter proceeded to hearing
on August 21, 22, and 28, 2008. The hearing officer's Report & Recommendation
was filed on January 12, 2009 and "recommends to the Director of the Ohio
Department of Health that the objection to the application not be sustained and
the Director of the Ohio Department of Health determine, upon the amended
certificate of need appiication, whether to grant or deny the certificate of need

sought".
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SllDpOCC:

No letters of support were received for this project.

Staff Recommendation

Approval

Project Development

Proiect Costs:

The reviewable project costs are summarized in the following table:

site Cost $200 000.00

Construction Cost $6,384,000.00

Renovation Cost
Contin $319,000.00

Consttuc8on Su ervision
ArchkectlEn ineeri $319,000.00

Piannin $5,000.00

Financin cost $100,000.00

Interest durin Constructian $600 000•00

Other
Total site, construction, renovation $7 923 000.00

Total moveable equipment $450,036.00

FMV of lease
Un-de reciated balance of existing space
Professional fees $20 000.00

8ed a uisition cost $2,268,000.00

Other
Pr0 eCt SUDtotal $1t''.''2t,`^"°^„° .00

CON Fee $20,000.00

Total preiect Cost $l0,$41,036.00



Timetable:

The applicant proposes to develop the project according to the following schedule
projected in months from the date of decision:

A uire site !
A rove zonin
Com lete drawin s
Secure Pinancin
Execute construction con

9

0

Secure Buildin Permit 10
Commence construction
Execute lease a reement
A uisition of bed o erat
Com lete construction 221
Available for service Z2

Analysis

The relevant general criteria from among those contained in rule 3701-12-20 of
the Administrative Code and the Speciai Review Criteria contained in rules 3701-
12-23 and 3701-12-23.2 of the Administrative Code were used in the review of

this project.

Project Summary

The applicant, Geauga Quality Long-Term Care Realty, LLC (GQ), is owned by
Thomas Bartlebaugh and Stephen Krutowsky. GQ plans to purchase and relocate
108 LTC beds from University Hospitals Extended Care Campus (UHECC) Heather
Hill (Heather Hill) to a newly constructed LTC faciiity, The Heritage (Heritage).

_1 --- A _..a ao,,.►,^^oHeatherHiii caweu a iiu .i thpis iast patient on November 13, 2007. The^,^^..^•7^^
former Heather Hill nursing home was built In the 1950's and was in need of major
renovation. Moreover, the ongoing operation of this nursing home no longer fits
into the health system's service and care plans. The Heritage will be built in close
proximately to the UHECC and will serve the identical service areas as Heather Hill.

The Applicant (mwnership/operation)

The applicant, Geauga Quality Long-Term Care Realty, LLC (GQ), is owned by
Thomas Bartlebaugh (20%) and Stephen Krutowsky (80%). The proposed
operator, Geauga Healthcare Group, LLC, also owned by Mr. Bartlebaugh, Mr.
Krutowsky, and Aaron Handier. Mr. Handier is a licensed nursing home
administrator. In addition, he is presently the principal of companies that lease
and/or operate four other facilities in Ohio. Once Heritage is built Mr. Handier will
become the lessee. Mr. Bartlebaugh and Mr. Krutowsky own a total of six other
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LTC facilities in Ohio.

Apelicant's long-range development plan:

The applicant has had many meetings with the staff at University Hospital Health

Systems (UHHS) to discuss developing a LTC facility separate from their campus.

This application is the result of those discussions.

Hist ricat pen`ormance of the applicant reoarding Certiflcate of Need_:

Four CON's were granted to the applicant during the past five years. All projects
have been completed and were implemented as approved.. Three of the projects
were for Geneva Life Care Center and one was for Merriman of Akron.

Operating riohts:

Quality Long Term Care Consulting, LLC (QLTCC) has entered into an Agreement

to Purchase the operating rights to 108 LTC beds from UHHS - Heather Hill on

August 8, 2007. QLTCC made assignment of the nursing home bed operating
rights purchase to the applicant, GQ, on December 6, 2007. The purchase price for

the 108 LTC beds is $2,268,000 or $21,000 per bed. The closing will occur five
days following the Buyer's receipt of an approved CON.

Facilities

Existina facilities:

Heather Hill was built in the 1950s and was located at 12340 Bass Lake Road,
Chardon, Ohio 44024, in Northern Geauga County. There were 108 LTC beds

=F rhsc farititv_ It was part of UUECC which in addition to LTC servicesw^.awa............-._...__ __ . _
offers a rehabilitation hospital, a sub acute-care unit, an assisted living facility, and
the Corinne Dolan Alzheimer's Center. These additional services will continue to be
provided but, Heather Hill was closed November 13, 2007. Being a 50+ year old
building, Heather Hill, had its limitations; multi-bed rooms, limited toilet rooms,
and the building is configured in a manner that could not accommodate the
delivery of high-quality, home-like, non-institutional nursing home care. Despite

the
replacement facilityfacility 11 be built very close to and on the same plot of land Othat the

UUECC is built.

Proposed facility:

The proposed facility will house 108 resident beds in 84 private rooms and 12
semi-private rooms. The applicant plans to dually certify all 108 beds.
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Paragraph (F) of rule 3701-12-23 of the Administrative Code limits the approval of
projects for new long-term care facilities of less than 50 long-term care beds
unless the applicant demonstrates that the proposed facility can be operated in a
cost-effective manner and the proposed facility's size is essentiai to serve a special
health care need, the proposed faciiity Is the only feasible aitemative for correction
of plant deficiencies, or the proposed facility is part of a continuing care retirement
community obligated to provide long-term care to current residents of the
community and provides preference in admission to current residents. Paragraph
(G) of rule 3701-12-23 of the Administrative Code limits the approval of projects
for new or replacement facilities of more than 150 beds to projects meant to meet
a special health care need that otherwise will not be served and that can be
operated in an efficient manner without sacrificing quality care for its residents.
The project will result in a 108 long-term care bed facility. These criteria therefore

do not apply.

Site:
Location: Corner of Bass Lake and Mayfield Road

Concord Township, Ohio 44024
Geauga County
Permanent Parcel #21-078950

Acquisition: A Ground Lease between the University Hospitals
Health System - Heather Hill, Inc. (lessor) and
Geauga Quality Long Term Care Realty, LLC (lessee)
was signed on Aprii 7, 2008 (lessee) and on April 11,
2008 (lessor). A portion of the UHHS campus
measuring 10.621 acres will be the site for the new
facility. The term of the lease will 99 years. Rent for
the first 10 years will be $20,500 annually. Rent for
the remaining 89 years wili be $1 annually.

Zoning: No additional zoning is necessary.

Plumbing: No additional approval will be needed for this site
since water and sewer will be sourced at fair market
value from the existing University Hospital Health
Systems Extended Care Campus.

Desio n/construction :

The new 58,000 sq. ft. building is a one story design that has 8 short corridors;
two sets of four corridors are designed to form two Xs. The hallways from each
corridor meet in the center of the X design and form an open area which houses
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the nurse's station, a large dining room with a fireplace, lounge, offices, and the
central shower. Two corridors from each of the Xs touch at a 45 degree angle
connecting the two Xs. This connection forms a hallway in the front and back of
the building. In the front of the building the space offers the entrance, visitors
lounge, offices, family visiting room, library, therapy room, and a large activity
space with a porch. The section in the back of the building contains the kitchen,
cretes, employee lounge, sidewalk

a large open outside courtyard with access from four areas of the building.

There are 96 resident rooms of which 84 are single occupancy and 12 are semi-
private. Each of the resident rooms has a toilet room with a shower that is
accessible from and exclusive to each resident room. The private rooms contain
160 sq. ft. which excludes the toilet room, wardrobe and dresser. The semi-private
rooms include 278 sq. ft. and also exclude the toilet room, wardrobe; and dresser.
The building will include 4,047 sq. ft. of activity space and 2,808 sq. ft. for dining.
Both the dining and activity areas exceed the space requirement of Section (C)
3701-17-21 of the Ohio Administrative Code, 25 sq. ft. per resident for both dining

and activities.

The cost per sq. ft. for the 58,000 sq. ft. building is estimated to be $110.00. The
applicant wiii comply with all life safety code, local, state, and federal facility
requirements when building the nursing home.

Project Rationale

Service area distance and travel time:

The Primary Service Area (PSA) includes the following zip codes; 44024, 44077,
44124, 44095, 44022, 44060; and the Secondary Service Area (SSA) includes
.1___ ....d..,. Ad17R dan57. and 44094. 44143, 44062, 44106, 44108, 44112,
LnE'Stl Lip a.Vuc^, • ._-. . _- _- .
44118, 44119, 44120, 44121, and 44122. The travel time between the PSA ana
the project site is 18 miles or 30 minutes and up to 30 miles or 50 minutes within

the SSA.

The PSA and SSA for Heather Hill are identical to Heritage since the location is so
close to the source facility. The new facility is to be built on a lot adjacent to the
source facility's location. Therefore, the service areas of the source and receiving
facilities all overlap. The distance between Heather Hill and the project site is
approximately one tenth of a mile or a one minute drive.

Pooulation:

The population growth within The Heritage's two Service Areas in the 65 and older
cohort between years 2000 and 2012 is projected to Increase by 13.403%. In the
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85 and older age group within the same area the population is expected to

increase by 34.435%.

impact on other providers:

The existing 108 long-term care beds are being replaced on the same site. No
adverse impact on area providers is expected as the beds will continue to serve

the same area.

ACce55 to seryiCes:

The new facility will be in very close proximity, several thousand feet, to Heather
Hill. The land for the new building is being purchased from UHHECC. The service
area will be the same as Heather Hill.

Need for this groiect:

UHECC no longer desires to operate a LTC facility as part of their extended campus
which would offer 108 available beds, in a county with an 88.48% occupancy rate
in 2006, to a new owner. The applicant feels the LTC beds should remain available
within the county and placed in a new facility near the hospital. Many of the
facilities in Geauga County are older and do not offer the amenities of newer
nursing home; private resident rooms, a non institutional environment, larger

room
ooms The new facI tyi,^The Heritageitage awould berab e to provide those features.^dent

SQecial heaith care needs:

No special health care need will be served by this project.

Altarnatives:

One alternative that would have been reasonable wouid be for UHHS to continue to
operate the existing Heather Hill nursing facility. This was not a good alternative
for two reasons; the existing facility was deemed by its owner to be unsuitable for
ongoing use, and because the present owner of the beds determined that it no
longer wishes to be in the generalized nursing home business.

Reiationshio to the State Health Resources Plan:

The applicant believes that building a new LTC facility will improve quality nursing
home care which would be supportive of a similar goal in the State Health
Resources Plan. The project will enable the relocation of beds from 50 year old
facility that is in need of updating and renovation.
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Impact on occupancy and resident mix

Current and proiected occupancv and resident mix:

uj^^enE
Y'eair

Bed Type 2009 2010 2011
LTC beds 108 108 108
Patient days 19,710 29,565 35,478

Total Occupancy rate 50% 75% 90%
Medicare occupancy 10% 15oJo 15%

Medicaid Occupancy 80% 75% 75%
Private Pay Occupancy 10% 10% 10%

Other pay source 0% 0% 0%

Bed Type
LTC beds
Patient days
Total Occupancy rate

Medicare occupancy
Medicaid Occupancy
Private Pay Occupancy
Other

hree yea[^ fo(
'̂ pl.ettonPio,^ecf eo

2005 2006 . 2007
108 108 108

88.92% 86.30% 92.60%
5.28% 8.33% 4.84%
74.84% 67.11% 65.72%
14.95% 19.29% 24.06%
4.93% 5.27% 5.38%

Current residents:

' _a'3-^ l 7 nf tho Ariminictrative Code aDDlles toParagrapn `^) oi A U^^ .,. ,.^ .< <.,.^ ,.. _.._
replacement of long-term care facilities and relocation of long-term care beds and
requires that the applicant document a feasible plan for the care of current
residents. 'The source facility, Heather Hill, closed as of December 2007. UHHS
worked with the Ombudsman to coordinate the relocation process.
All residents have been relocated and the beds are now empty hence, no
relocation plan is necessary.

Preadmission screenina:

Paragraph (E)(1) of rule 3701-12-23 of the Ohio Administrative Code requires that
the applicant participate in a state or county sanctioned preadmission screening
program or propose to participate when one becomes available. The applicant has
contacted the Western Reserve area Agency on Aging (WRAAA) to initiate the
process. An actual agreement will not be available until the new facility has been
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to the WRAAA and will follow the PASRR process set forth in applicable law andsts

rule.

Quality of Care

Licensure and Cen`ification:

Paragraph (E)(2) of rule 3701-12-23 of the Ohio Administrative Code requires that
the applicant document that it will comply with licensure requirements. The
applicant states that it will so comply. The applicant proposes to seek Medicaid
and Medicare certification for 108 long-term care beds.

Qualitv assurance:
The following facilities have been identified as being under the ownership of the
applicant or principal participant: A review of survey findings at these facilities
fnund the following deficiencies:

F ^^ .....
Elms,Nursing.Home
nuai or Highest ievei p flciencies

e Survey Citation
G - PS 2

07/06106A E 5
_-„A D 3

Geneva Life Care Cehter
Date of Annual or Highest level DePciancies
CompSaint Survey Citation 5
06/07/07A EE
0S/24/06 I c 1
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Magnolia Cace ^en:
natanfAnnuai or Hi9hest level # of
Complaint Survey Citation Rencsencies
05/31/07A G - PS 6
06/29/O6A D 2
05/19/05A E 3

tngrneadow.Cara Centi'^
Date of Annual or
Complaint Survey
02/21/08A
01/25/07A
02/01/06A_

Highest level
Citation
F
E

._P..___._

# of
Deficiencies
7
4
3

Seasons: Nurs'ing & Retiab, , :
Date of Annual or
Complaint Survey
02/21/08C
01/08/08C
05/10/07A
06/08/06A
07/28/05A

Highest level
Citatlon
Personnel
G - QC
G - Accident
E
F._ ,.

# of
Deficiencies
9

2
5
12

Medina Viilage Retirement Coixi.cnunitv
nata of An_nual or Highest level # of

Mr .. Citation Deficiencies
E 5
None 0
E _ 9

A = Annual, C= Complaint, QC = Quality Care
PS = Pressure Sore

Section 3702.59(C)(2)(a)(i) of the Revised Code prohibits the approval of the
relocation of beds to an existing facility unless the existing facility has no life safety
code waivers, no state fire code violations, and no state building code violations.
The project proposes the building of a new facility therefore; no such waivers or
violations exist.
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Section 3702.59(C)(2)(a)(ii) of the Revised Code prohibits the approval of the
relocation of beds to a new or existing facility if a notice of proposed revocation of
the facility's license was issued within the 60 months prior to the application to the
facility's operator or to any health care facility owned or operated by the applicant
or any principal participant in the same corporation or other business. No notice of
proposed revocation was issued within the past 60 months to a facility owned or
operated by the applicant or any principal participant.

Sections 3702.59(C)(2)(a)(iii) of the Revised Code prohibits the approval of the
relocation of beds to an existing facility or for the development of a new facility if
serious quality problems have led to a long-standing pattem of violations or
deficiencies that caused one or more residents physical, emotional, mental, or
psychosocial harm at any facility owned or operated by the applicant or a principal
participant. No serious quality problems have been Identified that have led to a
long-standing pattern of violations at any facility owned or operated by the
applicant or any principal participant. No serious quality problems have been
identified that have led to deficiencies that caused one or more residents physical,
emotional, mental, or psychosocial harm was found to exist at any facility owned
or operated by the applicant or any principal participant.

Financial Information

Financiai feasibility: sources of funds terms and availabilitv:

The 108 bed facility is expected to be built and implemented for the cost of
$10,841,036. The applicant plans to obtain a loan for $8,672,829 and the
remaining $2,168,207 will be cash equity contribution. Fifth Third Bank provided a

letter that expressed an interest in considering the application for a loan amount of
$9,000,000. Expected terms of the loan are a five year term, based on a twenty-
five year amortization period, preceded by a twelve month interest-onlyrniln ..1..^

construction term. The interest rate can be expected to approximate uoVr; N^u^
125 basis points at the time of loan closing. The staff at Fifth Third Bank is
confident that GQ has ample funds available to finance the required equity
contributions for the project. The owners have submitted documentation in the

promissory payab le
9brakerage account stat m nts that show cash in the amount of $500^1058 93, and

$350,518.08.,
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ODerational feasibilitv:

__.. .. _
Year 2010 2011 2022
Revenue $2,755,417 $7,102,863 $7,815,229

Expenses $4,265,159 $6,663,794 $7,123,900
Operating ($1,509,742) $ 439,069 $ 691,329,
Prot•;ts
Losses).

During 2010 the projected occupancy for the new facility is only 50% which is
reflected in the loss of profits. As occupancy increases, during the second and third
years to 75% and 90% respectively, profits also climb.

Ratio analysis;

The projected ratios appear weak, suggesting an inability to meet obligations and
carry a long term debt with the resources available to the applicant. Weak ratios
are often common when a new entity is formed. Over time the applicant is
confident the ratios will strengthen.

Impact on costs and charaes:

EThe Nerltag

s` 2.009̂Yea^ .. _ `. .. , -'
Cost per day
Payment rate per day

Medicare
Medicaid
Drivwtn Pav
Other(Insurance

$223.00 $184.00 $172.00

$320.00 $326.00 $333.00.
$175.00 $175.00 $175.00 .
1190.00 $190.00 $190.00
$0 $0. _ $0.. .

Year:1007 Heather..HiN::
Currentcost per day $ 257.00
Current payment rate
per day

Medicare $ 294.00
Medicaid $ 186.00
Private Pay $ 217.00

- Private room
Private Pay $205.00

- Semi-private
Other Hospice/VA

; ", compJe
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Special Review Criteria

Special Review Criteria contained In ruies 3701-12-23, OAC ("Long-Term Care") and
3701-12-23.2, OAC ("Repiacement of Long-Term Care Facilities and Relocation of
Long-Term Care Beds") were considered in the review of this project and the
applicable sections were discussed earlier in this report. The project is in compliance

with of these criteria.

BHC-01960
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f

OHIO DEPARTMENT OF HEALTH
' Ib .nt^, I:,,I: vnva

,t,:,.. ^ ,t,,

ADJUDICATION ORDER

(n the Matter of The Heritage at Heather Hill
CerQifieate of Need Application
File Number: ODH 8990-01-07
R,C. 3-+>2 i2C'u3) PreJecisional Ffeurnxg

(d 1 166 tS-11

WHEREAS. the Director of Health administers the Certificate of Need Program in accordance
with Ohio Revised Code sections 3702.51 to 3702.62 and rules adopted by the Public Health

Council under those sections:

WHEREAS, on October 15, 2007. Geauga Quality Long-Term Care Realty. LLC ("Applicant"),
tiled a certificate of need application ("CON") with the Ohio Department of Health ("ODH")
seeking approval to relocate 108 nursing facility beds from the existing University Hospital's
Extended Care (University) to a newly constructed facility tIn the campus of Heather Hill
Nursing Home. to be known as "Heritage at Heather Hill";

WHEREAS, on November 14, 2007 and February 12: 2008, ODH requested additional
information from Appiicant and declared the application complete on April 10, 2008;

WHEREAS. on April 25. 2008, Burton Health Care Center, a long-term care service provider
operating in the same service area to be served by the proposed Heritage at Heather Hill project,

filed an objection to the proposed project;

WHEREAS. the record hearing of the Heritage at Heather Hill application was convened on
August 2 t, 2008, w•as continued August 28. 2008, and concluded on September 19. 2008:

WHEREAS, following the hearing, the Hearing Examiner submitted his Report and
Recommendation dated January 12, 2009. in which he recommended that the Objector's
objection not be sustained and that the application, as amended at hearing, be reviewed by the

Director to grant or deny:

WIIEREAS, the Department sent the Hearing Examiner's Report and Recommendation to the

counsets of record on January 11,2008:

WHEREAS. the Objector timely liled objectiuns to the Report and Recommendation:

t1'lIl:REAS. Objector's objections to the Report and Recomniendation include: I) the ttearing
Examiner failed to make a linding as to whether the costs w'ere inappropriately altered at hearing.
whether :kpplicant ^tas required to include the cost of the franchise fees in the CON applieation,

Healthy
Ohio
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In Re: The Heritage at Heather Hill
Certificate of Need Joumal Entry
File No. ODH 8490-01-07
Page 2

and f'ailed to make a recommendation as to whether the Director should approve the CON
application; 2) specified "Findings of Fact" of the Hearing Examiner were "in error and not in
accordance with the reliable. probative, and substantial evidence introduced at the hearing": and
3) specified "Conclusions of Law" are "contrary to law and not an appropriate application of law
to the ...evidence";

W'HEREAS, R.C. 3702.52(C)(4) requires the Director to render a decision on this matter thirty
days after the time for filing objections to the Report and Recommendation expires;

WHEREAS, R.C. 3702.52 requires the Director to base a decision eoncerning an application for
which an adjudication hearing is.conducted on the Report and Recommendation of the Hearing
Examiner;

WHEREAS, R.C. 3702.52(C)(3) provides that the Objectors have the burden of proving by a
preponderance of the evidence showing that the proposed projcct is not needed or that granting
the CON would not be in accordance with R.C. 3702.51 to R.C. 3702.62 or the rules adopted
under R.C:3702.57;

WHEREAS. the Hearing Examiner found that the Objector failed to prove by a preponderance of
the evidence that the proposed project is not needed or that granting the CON would not be in
accordance with R.C. 3702.51 to R.C. 3702.62 or the rules adopted under R.C. 3702.57;

NOW THEREFORE, after taking into consideration the Report and Recommendation of the
hearing examiner and all briefs, motions, and objections filed to date. I hereby find and conclude
nv fitllnwc•

I. 1 accept the Hearing Examiner's Findings of Fact numbers I to 25 except to the extent
that any of the Hearing Examiner's findings may be inconsistent with my findings herein.

2. t accept the Hearing Examiner's Conclusions of Law I to 30 except to the extent that any
of the Flearing Examiner's conclusions may be inconsistent with my conclusions of law herein.

3. R.C. 3702.52(C)(3) provides that the "Objector", or the "affected person" bear[sl the
burden of proving by a preponderance of evidence that the project is not needed or that granting
the certificate would not be in accordance with sections 3702.5 1 to 3702.62 of the Revised Code
or the rules adopted under those sections.

yt„ The Hrnring Fvnminrr •in-t t i' 1,' R and D ...i...c._.. ,....i r .^
the Objector did not mectthe burden of proving by a preponderance of evidence that the project
is not needed or that granting the certificate would not be in accordance with sections 3702.51 to
3702.62 of the Revised C'ode or tht rules adopted under those sections.



In Re: 7'hc Heritage at ffeather Hill
C'ertitiaate ut' Nee^i Journal Entn,
File No. ODFI 8990-01-07

..Page 3

S. R.C. 3702.52(C)(4) provides that the Director of Health "shall base decisions concernin8
applications tur which an adjudication hearing is conducted under division (C)(3) of (R.C.3702.521 on the report and recommendations of the hearing examiner." A R.C. 3702.52(C)(3)
hearing is to be conducted in accordance with R.C. Chapter I19. R.C. 3702.52(C)(4) does not
require the Director of Health to delegate his adjudicatory function to the Hearing Examiner. The
Director of Health is not obligated to adopt in total the Hearing Examiner's tindings of fact and
conclusions of law, but instead must use the Report and Recommendation as a basis for his
decision.

6. In a R.C. 3702.52(C)(3 ) pre-decision adjudication hearing, the Applicant may supplement
the record provided that the Applicant does not change the site, scope or cost of the proposed
project. See In re: Anplication of Manor Care of Parma, 2005 Ohio-5703. In this case, the
Applicant amended some of the particulars of the tinancials in response to issues raised by the
Objector. The amendments to the financials were not substantial. I 6nd that the site, scope and
cost of the proposed project did not change after the additional information was submitted at the
hearing. The Hearing Examiner concluded in his Report and Recommendation, and I agree, that
the Objector did not meet the burden of proving by a preponderance of evidence that the project
is not in accordance with sections 3702.51 to 3702.62 of the Revised Code or the rules adopted
under those sections.

7. The Hearing Examiner found, and f agree, that after approval of a CON application.
licensed nursing home beds may be de-licensed as "approved" CON beds and no franchise fee
accrues. Therefore, the Applicant would not include franchise fee costs unless the application

. indir_^tns thal r1;e bed^ that aa^ the su`vjeci of ihe COiv will remain licensed after the CON is
approved and while the project is undei consnuction, which is not the case in this application.

8. f find that the Hearing Examiner's "Findings of Fact" were not °in error" and are in
accordance with the reliable, probative, and substantial evidence contained in the hearing record.

9. f find that the Hearing Examiner's "Conclusions of Law" are not "contrary to law" and
are an appropriate application of law to the evidence.

10. Although the Hearing Examiner did not specifically recommend that I grant the CON
upplication. the Hearing Examiner's Report and Recommendation contains tindings of fact and
cundusions of law that leads me to no other conclusion. 'I'here is nothing in the hearing record
or Report and Recommendation that suggests by a preponderance of the evidence that the

3702.51 to R.C. 3702.62 or the rules adopted under R.C. 3702.57^t Therefore
accordance

ereb}5a prRo t
the CON application. as further set forth in a separate letter of even date to the Applieant.
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In Re: The E{eritage at lieather Hill
C'ertiticate of Need Journal Entry
File No. ODH 8990-01-07
Page 4

In accordance with R.C. 3702.60 and R.C. Chapter 119. the certificate of need applicant or an
at'fected person that was a party to and participated in an adjudication hearing conducted under
R.C. 3702.60(@) or R.C. 3702.52 may appeal this decision to the Tenth District Court of
Appeals. Each person appealing to the Tenth District Court of Appeals shall ti}e with the court,
not later than thirty days after the date of the mailing of this decision, a notice of appeal
designating the order appealed from and the grounds of the party's appeal. The appellant also
shall file notice with the director not later than thirty days after the date the order was mailed.
R.C. 119.12 provides that the original notice of appeal must be filed with the Ohio Department
of Health and a copy of the notice must be filed with the court. The Tenth District Coun of
Appeals is located at 373 South High Street. 23rd Floor, Columbus, Ohio 43215.

l^^_ ^tn IWMi fi ^t^s Z 3 t 7 0^ ^

Alvin D. Jackso .D.. Director of Health Date
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OHIO DEPARTMENT OF HEALTH
246 North High Stn^t 614;460•154.3

Columbus, Ohiadi![i www.udh.ohio.t¢ov

Tcd Slri<kland/Guvrrnur Alvin [). Lac k+on. M.D.: [Jkoctor n( Health

In the Matter of: The Heritage at Heather Hill
Adjudication Order
Page 5 of 5

The State of Ohio,
County of Franklin, SS

I, the undersigned Executive Secretary in the Office of General Counsel as designated custodian
of Director's Journals for the Ohio Department of Health, hereby certify that the foregoing is a true and
exact reproduction of the original Order of the Ohio Department of Health entered on itsjournal, on the
23rd day of Febntary, 2009.

Date
^ 2 3- ioo y r,^ Yn . >"A^

Brenda M. Adams
Executive Secretary

tifA 6411 +N,a.h11?, :\n Lqwd c )ptxmunny hmplny,•u1'rncirlrr

Healthy C=,1
Ohio

^LS
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OHIO DEPARTMENT OF HEALTH

February 23, 2009

Eric Simon, Esq.
Taft, Stettinius & Hoilister, LLP
200 Public Square, Suite 3500
Cleveland, Ohio 44114

Re: The Heritage at Heather Hill - ODH File Number: 8990-01-07
Certificate of Need

Dear Mr. Simon:

Enclosed please find a certified copy of the Director's Joumal Entry regarding his decision on
February 23, 2009, to approve the CON application of The Heritage at Heather Hill.

If you have any questions, please contact me at the above address, or at (614) 466-4882.

Sincerely,

Carol Ray
Assstar: Counsa;
Office of the Director

CLR:bma

246 North Hit;h Slrcel bt4/466-3543

Cnlulnbus, ( )hi-> 4 3! 13
xWtv.udh.nhiu.puv

Ted
Stric ki,tndiC;rwrrnur - Aicin U. l,t( ksun, :^t.L)!(hrer fur ol Heatth

Cenifed Mail Retum Receipt Requested: 7007 3020 0000 2355 7793 and FAX 216-241-3707

c: Christine Kenney, Certificate of Need Program, ODH 3
Dominic Chieffo, Esq., Assistant Attomey General

IF4 r,.N 1 Re^, i,p-^
.bi tyu.d up^„ytwint Fmpfr,µ•nl'nmdt+

C11
>U

2y .-T

m

9Healthy^(^
Ohio
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February 23, 2009

OHIO DEPARTMENT OF HEALTH
144 Nurfh Hii;h Slrtt^t 6I4/46-t54i

C'ulunibus. Ohiu 4121i 4VW.v.odh.oh(o.puv

Ted Snirkland "C;nwmor Alrin U. I,ukinn. M11.U./DirzeUur of Fir•alth

Geoffrey E. Webster, Esq.
Two Miranova Place
Suite 310
Columbus, Ohio 43215

Re: The Heritage at Heather Hill - ODH File Number: 8990-01-07
Certificate of Need

Dear Mr. Webster:

Enclosed please find a certified copy of the Director's Journal Entry regarding his decision on
February 23, 2009, to approve the CON application ofThe Heritage at Heather Hill.

If you have any questions, please contact me at the above address, or at (614) 466-4882.

Sincerely,

Carol Ray
Assisiaazt tI.ouiisdi

Office of the Director

CLR:bma

Certified Mail Retum Receipt Requested: 7007 3020 0000 2355 7786 and FAX (614) 46I-7 t 68

c: Christine Kenney, Certificate of Need Prograrn, ODH I/
Dominic Chieffo, Esq., Assistant Attorney General

t1fA DiI : -Ka, bAL'i \n yvel,rppm:mmty (mplnyrvr;Nr iAo

0 0

co rn

0
^ S- ^m
.. c^n

.ealthK
CJhio

I
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EXHIBIT I



BILL OF SALE

ICN'OW ALL MEN BY THESE PRESENl'S that, pursuant to acestain Agreement for
Purchase of the Right to Operate Nursing Homa Beds, dated the 6s' day of August, 2007, by and
between University Tiospitais Heahh Syslem-Heather Hill, lnc., an phio non-profit corporation
("Soller"}, and Quality Long Term Care Consulting Limited Liability Company, an Ohio limited
liability company ("Quality"). as guarantoed by Steven Krotowsky, an indiyidual ("Mr.
ICautowshy"), as amended by a certain First Amendment to Agreement for Poccl:ase of the Rigbt
to Operate Nursing Home Beds; dated the 31°t day of Augus4 2007, by and among Selier.
Quality, end Mr. Kanrtowsky, a cersadn Assignment of Nursing Home Bed Operating Rights
Purchase, dated the 6°' day of 1)ecember, 2007, by and among Seller, Quality, Ge,uga Qpality
Long Tecm Caee Realty; LLC; an Ohio limited tiability company ("Bayer"), and Mr. Krv ►owsky,

and a certain Seoond Amendment to Agraemant for Purchase of the,Right to Operate Nusafng
Home Beds, dated April, 2008, by aad aniong Seller, Buyer, and Mr. Knnowaky, for good and
valuable considesation, the rcccipt: end sufficiency of which ae hereby. aclmowledged, Seller
dacs hereby sall, assign, transfer, convay, and delivcr to Buyer, and Its successots and assigns,
fteo and clear of all tiens and encumbranexs, all right, title, and interest in and to the rtght to
opeaeta ano hundrad eight (108} nursing honx beds {"Beds ) lowted at 12340 Bass Lako Road,
Chardon. Geauga County, Ohio, including aR righta, duties, and ob8gat^ns with respect to the
Beds rhat may be.traasferted or are trm:sferabte in accbniance with Ohio and federalt aw^sneh

. as, but not limited to, the cettifieate of need ("CON"} wlt6 respeot to the Beds the righ uyer

to apply for a license to operato the Beds, the tlght of Boyer to submit an application for a CON
for the relocation andkx replaaement of the Beds, the right of Buycr to seek Mcdicare andlor
Jvfedieaid ceRifieation, and ail inaidental, supPlemental, and aneillary rights attendant to the
foregoing (collectiveiy, "Property°}. 77te Property does not inelude any ather assets of Selfer,
whether consisting of real, personal, tangible, or intangibla propeety, ineiuding, but not limited
to, real property, equiprnent, inventory, supplies, and fixturos. .

This Bill of Sale is, exeeuted and deliveied in tha State of Ohio and sh all be govemed by, and
constroed in ace.ordance with, ihe lam ofthe State of Ohio.

IN WgTNEBS VyM1tEOF, the undersigned has exeeuted this Bill of Sale effective as of the
23ie day ofApril, 2010.

SET.LER:

Univetsity Hospitals Health System-Heatbar
Hill, igc.,-pn Ohio no}t*rofit corporation
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R.OLF & GOFFMAN
A Legal Profcssional Association

Aprll 30, 2010

Via FaesSnite and Federat Ezaress
MatyLncas
Ohio Deparlment of Health
DEvision of QaalityAsserance
246 North High Stteet, 3'd Floor
Columbus, Ohio 43215

Rs: Heather HiIl (State Bk 0470N), located at 12340 Bass Lake Road, Chardon, G 11Og_A Coimty, Ohio

44024 ffacitity^')

Deaz Ms. Lucas:

On behalf of our client, Univetsity Hospitals Health System-Headter Hill, ]nc., an Obio non-profit coxporatfon

("171IIiS"), we are hereby respectfi3Uy:eqee:3ing the Ohio Depertmant of Healtlt ("ODH") to pamanentty raffiove one
hemdaed eight (108) liceosed beds (`Beds") from the Faoitrty''s norsing home licenaa, eflbetive as of At^g 9̂ R0

("Bf[eaivo ba'iT. moe tha Facillty's nming home Hcense is cturantty "inaetive", the Beds are not earrently occupied
by residents at the Facility, and UHHS ackuowledges snd uodeas[xnds thst it asu no longer opedate the Beds at 9be

FacBity foilowmg Are Effective Date.

The Beds have been sold and transfarred to Geauga Qeslity Long Term Caoe Reeity, LLC CBuyec"% an Ohio limited
liability company who has been gcanted a coctificata of need to telooete the Beds to a new nutsing home to be
eonstructed In Gesuga Catmty, Ohio (ODH file number. 8990-01-07) ("CON"}, and it is onr undeastanding that. the de-
lioensme ofthe Beds &om the Fact'bt' y, as reqaestedheram, will not prevemt Buyer from subseqnept(y Gaonsing the Beds
at its facilily in aooordeaee w.ttb Buyer's CON.

Paovided tbat tho Beds are de-14censed as reqnested herein, the Facility's bad capacity will be reduced 8om one bundted
eigbt (108) beds to zero (0) beds as of the Effective Date, Thus, it is our tmdeis'tanding that the Facility wili not be
assessed any franchisa pettmit fee for Obio Fiscal Year 2011 (July 1, 2010 - June 30, 2011). Please be advised,
however, t6at the reqeest to do-licause the Beds herein sball not, in any way, be deemed to affis;t or request the do-
Iicensara of the siady-two (62) beds also lianserl at 12340 Bass Lake Road, Chardon, Geaoga Cwmty, Obio 44024 as
oart ofghe Rehsbitilatian HosDital at Heathm Hill (State ID: 1934N).

Notwithstandiug anything to die contrary coatained hetehi, if the understandings contained in this letter are inootrect,
please do not de-llcense the Beds as requested berem and notify us .bnmedistely 8nd prior to the Effw6va Date.
Othetwi,s, if we do not hear from you by the Effective Date, we wiB assume that the undenAaudings contalned in this=
letter ace cotx+ect and tbat the Beds wB] be do-liceazed as reqoested hereia Please provlde us wiih writtea 0ouftiatimno
oftbe dclioeaso:e of the Beds promptly foIlow'mg the Effmdve Date.

Please do not hesitate to contact us ifyoubave any questions or require aoy flssam infoamation

cc: Bridgette Smith, Ohio.lkpsrtrnent of Health
Patt€ Millcr, Ohio Depaaoatent ofHeaNh

Very trufy yours,

1tO7P & GOPFMAtJ CO, L.['A

Paul A. Laug^

Kim hwut, Ohio Depanment of Job and Family Services
Setb Wo1t; Bsq.

350 Corporate Circle - 30100 Chagrin Boulevard • Cleveland, Ohio 44124-5705

(L16)514-1100 • wwwRolfGoffman.com - (216) 514-0030 Fax u
BHC-02032
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ODH Program Information

State of Ohio License Information

Page 1 of 1

HEATHER HILL, INC.
Medicare/Med%caid

0470NIDt Certification Information:Sta e

provider Demographics

Address: 12340 BASS LAKE ROAD
OH 44024CHARDON Operator: N/A, GREGORY T

County: GEAUGA Administrator STORER

Mailing
Phone (440)285-4040 Address:
Number.

Fax Number (440) 285-727B

E-mail not available
Address:

State of Ohio License Info

Generai License information:

License Status: CLOSEDAWNER

Licensed Date: 01/01/2008

License Expiration 12/31/2008
Date:
Open Date: D3/01/1953

Closed Date: 04/30/2010

Licensed Capacity: 0

mation

Services: ---- -
ALZHEIMERS DISEASE • ..
AMYOTROPH{C LATERAL SCLERO^a`'
coMATREATMENT
DEAF OR HEARING IM _.__._____... •"!. .._....._.

` A mailing address wiii appear if it is different from the business address

Enhanced lnformanon Disseminadon Version 2.6
Sortware,release on:09f2112011

http://publicapps.odh,ohio.gov/eid/Detail-StateLicense.aspx 10/14/2011
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Ohio Department of Health • Certificate of Need

Progress Report
A completed progress report is to be submitted to the Ohio Department of Health (ODH)

every sik months after commencing construction for theapproved activity until the project is complete.

Please duplicate this form as needed and timely submit the completed report to the

Ohio Department of Health, Certificate of Need Program, Division of Quality Assurance,

Bureau of Diagnostic Safety and Personnel Certification, 246 North High Street, Columbus, Ohio 43215.

Legel name of sponsor

Geauga Quality Long Term Care Realty, LLC
Proposerl/Exlstlng fadity

The Heritage
5lreet address

Permanent Parcel #21-078950
Cm, State LP

Munson Township OH 44024
County Telephone number ODH tie numher

Geauga (330 )836-1100 8990-01-07

U. Brief description of project
Describe any deviation frwn the approved project

Relocation of 108 nursing home beds from University Hospitals Extended Care Campus
Heather Hill Nursing Home, to a brand new, state-of-the-art nursing facility on real estate that is
adjacent to the old facility. Project design may change to include 2 floors to account for site

conditions. Lot split of project site from "master parcel" may change project site designation but
will NOT change project site.

III. Method of financing

Conventional bank financing

IV. Has the CON been transferred or assigned to any party other than to whom the CON was granted?

q Yes GZ No

if yes, please eplain

V. Brief description of project activity currently being conducted

Bed rights purchase closed; final design work being completed; site engineering work being
performed.

HEA6337 6/t)9
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VI. Project timetable: Provide actual or projected dates as applicable

Acquire site 4 /23 / 10

Approve zoning / /

Complete working drawings 8 /15 / 10

Secure financial agreement 9 / 15 / 10

Execute construction contratt 9 / 15 / 10

Commence construction . / /

Execute lease agreement / /

Complete construction 8 / 15 / 11

Acquire operating rights to bed 4 / 23 / 10

Available for service 9 / 1 / 1 1

VII. Project expenditures to date

Site cost $

Construction cost

Renovation cost

Construction supervision $

Architectural-englneedng cost $ 27,000.00

Planning $

Financing cost $

Interest during construction (net) $

Other site, construction or renouatfon $

Moveable equipment cost $

Fair marketvaiue of leased asws $

Professional fees $ 30,000.00

Acquisition cost for long-term care beds $ 2,500,000.00

Undepredated balance of
erjsting/converted space $

Other costs $

CON appGcation fee $20,000.00

Total project costs to date $ 2,577,000.00

certl[?rat to-the best of my knowledge and belief, the information pravided above is Uue,
r}fl pfe,^ fatr tAe projecPsperffjratly ideni{ftedhereJn.

Typad nanie cfsp^ represmt-o t̂/Ne

STE^t^ M. i} ^trrUwS,& j

sNotaryPubtfc `^ t v°"' i^t /^'fj"
Subscribed and sworn to before me on this L^ ^ day of -20 ACLI

Ld9sft. Kalifon
Nofary Public Cuyahoga Coan6y

MyCatttmissinn Exu•-•^59/V2022
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Joel Kaiser

From: Rachel Belenker

Sent: Wednesday, October 20, 2010 11:51 AM
To: Carol Ray; Jodi Govern: Greg Glass; Joel Kaiser
Cc: Lance Himes
Subject:

FW. Subject of Meeting - Heather Hill, Geauga Quality Long Term Care Consultants

Importance: High

Please see message below from Eric Simon. I spoke with Eric this morning because I understood he was interested in

meeting with ODH to discuss his particular situation. Eric agreed that prior to meeting, it would be useful for all of us to

understand his issues and concern and therefore, sent this message.

Let's discuss this at our 3:00 meeting today. I am particularly interested in discussing his comments regarding his April

30, 2010, letter to Mary Lucas.

Thankyou and I'll see you at 3:00 today.

Rachel Belenker
Assistant Counsel
Ohio Department of Health
Rachef 8elenker odh.ohio.aov

(614) 466-4882

From: Simon, Eric [mailto:ESimon@taftlaw.com3
Sent: Wednesday, October 20, 2010 11:41 AM
To: Rachel Betenker; Carol Ray
Cc rcbrennerC3albrenner-law.com; hbrown@bfca.com

Subject: Subject of Meeting - Heather Hill, Geauga Qual"rf.y Long Term Care Consultants

Rachel,

The History .._._ n.... 1+9n+c I 1 C_
As ODH's records will confirm, my client, Geauga Quality Long Terin ^mrc w^^su°^^° w• ---°
received an approved CON from the Director on February 23, 2009, following an
administrative appeal. This CON approved the relocation of 108 beds from an existing
nursing home building on University Hospitals Heather Hill Extended Care Campus, to a new
building to be constructed on a portion of that campus, where the land would be leased to

and the new facility built by my client.

That CON was appealed to the Court of Appeals on March 92, 2009. The Court of Appeals
finally issued its decision on December 10, 2009. Your department has confirmed that the
outside obligation date for the CON will be December 10, 2011. Planning for obligation and
financing are well underway, and if appropriate, we fully expect to timely obligate and

implement this project.

Also note that on April 30, 2010, following final approval of the CON, counsel for UH sent a
letter to ODH's licensure division (to Mary Lucas) asking to reduce the "source facility's"
licensed capacity to zero, since the beds now "lived" in our approved CON. I sent a similar

BHC-01991



letter to confirm this fact. Of note is that the nursing home license for the source facility was
renewed and it is my understanding that the license remains valid as of this date.

New Develonments
Since the date of receipt of the approved CON, University Hospitals issued an RFP for
proposals to divest itself of the Heather Hill campus. One interested purchaser,
Communicare, Inc., (operators of numerous Ohio health care facilities) is seriously interested
in acquiring the campus, but has certain concerns about my client's plans to build a nursing
home on a campus where it (Communicare, or its designee) would prefer to be the sole

provider of long-term care services.

In the spirit of cooperation and being a member in good standing of the local health care
provider community, my ciient Is interested in working with both UN Heather Hill and
Communicare to see if we can do anything to accommodate UH's desire to sell this campus,
and Communicare's interest in being the sole nursing home provider.

The Ouestion
At this point, the parties wish that the ODH help us determine if the following would be
feasible (and permissible). For various economic and other reasons, Communicare is not
particularly interested in participating in.any way (at this time) in the project approved in our
CON. If Communicare is to be able to assemble acceptable terms for its acquisition of the
entire (existing) Heather Hill campus, Communicare would prefer to return this property to
the status quo ante, before our CON was approved. Restated, the parties need to know if the
existing, but now closed,108-bed nursing home on this campus can be re-opened as a
licensed nursing home. The parties would be willing to send letters "revoking" the closure
letters that were sent in April 2010, and as noted above, the license remains valid.

We need to know upon what terms, if any, the existing building could be reopened and
operated as it was prior to approval of our CON. Of course, if this was to occur, we would
relinquish our CON approval.

We I
_
OOK

_
r
.
onNarQ. to

_
a m .

_._ __ce -..
W
_aa

iL u ^
L ^

e
L
ee
..

s
.
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...r.aa ..i„a nF+a• a,v^nrtre^ fn.+ ..^datn rPYt inA the fe^lsibiiitv andP^Ans .•-••••

structure of the plan identified above.

Thank you,and please call me if you have any questions.

Taft/ Celebrating 125 Years

Eric M. Simon / Attomey
Taft Stettinius & Hollister LLP
200 Public Square, Suite 3500
Cleveland, OH 44114-2302
Tel: 216.241.2838 • Fax: 216.241.3707
Direct: 216.706.3908
www.taftlaw.com / ESimon@taftlaw.com

Internal Revenue Service Circular 230 Disclosure: As provided for in Treasury regulations, advice (if any) relating to
federal taxes that is contained in this communication (including attachments) is not intended or writte^to`'be used,
cannot be used, for the purpose of (1) avoiding penalties under the Internal Revenue Code or (2) p o g marketing or
recommending to another party any transaction or matter addressed herein.
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This message may contain information that is attorney-client privileged, attomey work product or otherwise confidential. If
you are not an intended recipient, use and disclosure of this message are prohibited. ff you received this transmission in
error, please notify the sender by reply e-mail and delete the message and any attachments.
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Kathy Singer

From: Joel Kaiser
Sent: Tuesday, April 05, 2011 10:17 AM
To: Kathy Singer
Subject: FW: Heather Hill Issues

From: Greg Glass
Sent: Monday, April 04, 20114:09 PM
To: Joel Kaiser
Subject: FW: Heather Hill Issues

Joel -

Here is the first e-mail, although E have found others that elaborate on the issue.

Chip

From: Rachel Belenker
Sent: Tuesday, November 09, 2010 1:50 PM
To: Greg Glass; Joel Kaiser
Subject: Heather Hill Issues

Hi Chip and Joel,

Carol and I discussed Eric Simon's recent request for a meeting. As you know, Eric has said he does not want to request
a reviewability ruling "at this time". As Carol and I discussed this further, we determined that there is no need for Eric to
request a reviewability ruling because the beds already exist through a CON issued on February 23, 2009, and upheld by
the Court of Appeals on December 10, 2009. The beds have never been moved and remain at the source facility. The
Licensing section has determined that Eric's client can apply for a new license although they will need to meet all current
licensure requirements. This position is consistent with the position we have taken for the last several years,

_ ..1«6 oonnnn, nA.nnr
paYci^uiafry, viir pv"aitlvn h..,, _g.+..... .........

For these reasons it is unnecessary for Heather Hill to request a reviewability ruling because the beds already exist. I will

convey this information to Eric Simon.

Please let me know if you have any questions about this matter.

Thank you.

Rachel Belenker
Assistant Counsel
Ohio Department of Health
Rachel Belenkerfaodh ohio.¢ov
(614) 466-4882

i
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Joel Kaiser

Fmm; Carla Lind
Sent: Thursday, December 09, 20101:52 PM
To: Jodi Govem; Bridgette Smith; Greg Glass
Cc: Joel Kaiser, Dustin Eflinger, Chad Kowalski
Subject: RE: that Geauga County 108-Bed Facility - Heather Hill

This facitity gave up their license in April 2010. Based on everything I know the facility would have to indicate on their
application of how many beds they want licensed. If they want three beds then we would conduct an initial survey and if
they can provide accommodations for the capacity they requested (3) then we would recommend to licensure to issue the
license for only three beds and the other 105 beds would disappear. If they want to evidentially relocate 108 then they
would have to request a license for 108 beds and we would have to determine whether they had the capacity to
accommodate 108 potential residents. As I said before the facility could be licensed for 108 beds and actually provide
care for less than the iicensed capacity, but they would need to have space (which I'm sure they have), policies and
procedures on how they would meeting the 108 potential residents' needs. Now my concem is I believe this facility would
now have to meet the toilet room requirement or apply for a waiver and be able to meet the criteria for the waiver.

Cada Lind, Chief
Bureau of Long Term Care Quality
Division of Qua6ty Assurance
Ohio Department of Health

From: Jodi Govern
Sent: Thursday, December 09, 2010 1:31 PM
To: Bridgette Smith; Greg Glass; Carla Und
Cc: Joel Kaiser; Dusdn Ellinger; Chad Kowalski
Subjecfi RE: that Geauga County 108-Bed Facility - Heather Hill

So, in this case, what if Heather Hill which used to be a 108 bed facility whichdosed two years ago and has an approved

CON to move elsewhere, decides to re-open at the original facility with only 3 beds. What happens to the other 1057

From: Bridgette Smith
Sent: Thursday, December 09, 2010 1:21 PM
To: Jodi Govern; Greg Glass; Carla Und
Cc: Joel Kaiser; Dusun Eiiinger; Cnad Kowaiski
Subject: RE: that Geauga County 108-Bed Faciiity - Heather Hill

Applicants are required to indicate on the application the capacity they are wanting. Applicants are also required to
submit a floor plan outlining the room numbers, location of the beds and if the rooms are single or double occupancy.
Therefore, if an applicant indicates they only want 3 beds as their capacity and the survey supports their request, a
license for 3 will be issued. If the applicant requests 108 and BLTCQ, staff cannot support their request, BIOS will issue a

license based on the survey results.

From: Jodi Govern
Sent: Thursday, December 09, 2010 1:01 PM
To: Greg Glass; CarBa Und
Cc: Joel Kaiser; Dustin Ellinger; Kathy Singer; Bridgette Smith
Subject: RE: that Geauga Cnunty 108-Bed Fadiity - Heather Hill

I think Licensure needs to weigh in on this.

1
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From• Greg Glass
Sent: Thursday, December 09, 2010 12:15 PM
Ta: Carla Lirid
Cc: Joel Kaiser; Jodi Govern; Dustln Ellinger; Kathy Singer; Brkigette Smith

Subject: RE: that Geauga County 108-Bed Facility - Heather Hiil

Caria -

No question about surveying the facility to assure it can meet the requirements of its licensed capacity. I absolutely
agree with that. The question is if they would seek to open a facility with say 50 beds, what happens to the other 58?
Remember ail 108 beds are currently unlicensed and Legal has taken the position that a facility can be opened using

those beds without acquiring a CON. I wouldn't think the excess 58 beds would just disappear (although it certainly

wouldn't bother me if they did). If they did disappear, what would be the legal authority for that happening? My
possible exit from the conundrum would be that those excess beds could not be subsequently re-located for the reason I

suggest below: as the beds are not part of the licensed capacity of the facility, they are not "from" that facility and are

therefore not beds from an "existing health care facility." I am not sure we would need to go any farther than that with
the status of the excess beds because I suspect the whole point of the exercise is to subsequently relocate all 108 beds

after the facility opened.

Chip

From: Carla Lind
Sent: Thursday, December 09, 2010 12:06PM

To: Greg Glass Si er Brid ette Smith

SubjectR^E thaCdGeaugarnCounty 1081iBedrFa Iq ity -H
Singer; Hill

Chip,
I'm not sure I understand. How can you have a license to operate 3 of 108 beds...what happens to the other 105 beds? I
have never heard of 3 active licensed beds and 105 inactive beds. As far as I know we license operators to operate X
number of beds and if that number happens to be 108 then they must have the capacity to accommodate 108 residents,
e.g. space, linen, dishes, staff, etc. Once the surveyor determines they can accommodate the maxlmum capacity they

are licensed to operate 108 beds. After
that we really don't care what there census is, but they have to have the capability

to provide care and services to their licensed capacity. I tded to find a reference and the best I couk4 do was OAC 3701-

1'7-lJ't 1A) and 'k 0B ).

Thanks,Cada

Carla Lind, Chief
Bureau of Long Term Care Quality
Division of Quality Assurance
Ohio Department of Health

From: Greg Glass
,Sent: Thursday, DeoVmber 09, 2010 11:53 AM
To: Carla L7nd
Cc. Joel Kaiser; Jodi Govern; Dustin Ellinger; Kathy Singer; Bridgette Smith

Subjett: RE: that Geauga County 108-Bed Fadlity - Heather Hill

Ca rla -

I am trying to understand why do they have to open with a licensed capacity of 108 beds? I just was at a meeting that
included Cathy and Bridgette and Bridgette indiqated that we would license the facility for whatever capacity they

2
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requested to be licensed for up to the max of 108 beds. Perhaps the answer is that if the beds are not on the license,
they are not part of the facility so that for purposes of CON, the "excess" beds, while physically located at the site, would
not be part of a health care facility as they were not on the license. This status would keep the excess beds from be

relocated.

Chip

From: Carla Lind
Sent: Thursday, December 09, 2010 10:25 AM
To: Greg Glass; Kathy Singer; Bridgette Smith
Cc: Joel Kaiser; Jodi Govern; Dustin Ellinger
Subject: RE: that Geauga County 108-Bed Facility - Heather Hill

Hi Chip,

This facility would have to include all 108 beds on their license and at the time of the survey they would need to be able to
demonstrate how they would provide care for all residents in the 108 beds. That being said the facility could open and
operate 108 bed licensed home with only three residents, but they would have to show evidence that they had sufficient
linens, dishes, supplies and staffing to provide care for they capacity of their license. Since most home only have two
residents when we conduct an initial survey, we evaluate sufficient staff, linens, etc based on the home's policy and
procedures. If you have any question please let me know. Thanks, Carla

Carla Lind, Chief
Bureau of Long Term Care Quality
Division of Quality Assurance
Ohio Department of Health

From: Greg Glass
Sent: Wednesday, December 08, 2010 1:08 PM
To: Kathy Singer; Bridgette Smith; Carla L3nd
Ce: Joel Kaiser; Jodi Govern
gubjea4: FW: that Geauga County 108-Bed FaciGty - Heather Hill

Ladies -

W hat is your position on this? Legal has already opined that they do not need a CON to open a facility at the old
location. However, if he seeks to ticense 108 beds, he will have to have a facility capable of hosting i08 ,^^ dants• !f, as

it appears to me, he onty wants to license the minimum three beds, what happens to the other 105 beds at that point? I
believe I heard Carla say one time that if the license was issued for a number of beds lesser than 108, then the
unlicensed portion of beds would "go away." If that is the case, would they then be unavailable for relocation as they no

longer "exist"?

Chip

From: Simon, Eric [maifto:ESimon@taftJaw.corn]
Sent: Tuesday, December 07, 2010 1:36 PM
To: Kathy Singer; Greg Glass
Cc: Rachel Belenker
Subject: that Geauga County 108-Bed Facility - Heather Hill

Chip and Kathy,

I'm not certain whose area this is, so I'm asking both:

3
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If we undertake to re-open the originai 108-bed Heather Hill nursing home building, how
many beds would we have to operate to secure a new license that would enable us to file a
NEW CON for the relocation of all 108-beds ? Would it still be the 3 beds (patients) to obtain
a license, and once the current CON Is relinquished, all 108-beds would be available for re-
licensure ?

Please let me know if this question is not clear, I'm not sure I've cleariy stated our question.

Thanks

Ti$ft/ Celebrating 125 Years

Eric M. SimonlAttorney
Taft Stettinius & Hollister LLP
200 Public Square, Suite 3500
Cleveland, OH 44114-2302
Tel: 216.241.2838 • Fax: 216.241.3707
Direct: 216.706.3908
www.tafflaw.com ! ESirnon@taftlaw.com

Internal Revenue Service Circular 230 Disclosure: As provided for in Treasury regulations, advice (if any) relating to
federal taxes that is contained in this communication (including attachments) is not intended or written to be used, and
cannot be used, for the purpose of (1) avoiding penalties under the Intemal Revenue Code or (2) promoting, marketing or
recommending to another party any transac6on or matter addressed herein.

This message may contain information that is attorney-client privileged, attorney work product or otherwise confidential. If
you are not an intended recipient, use and disclosure of this message are prohibited. If you received this transmission in
error, please notify the sender by reply e-mail and delete the message and any attachments.
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EXHIBIT P



K.OLF & GOFFMAN
A Legal Professional Association

February 17, 2011

Via Federal Exnresa
Patti Miller
Bureau of Infonnation and Operational Support
Division of Quality Assurance
Ohio Department of Health
246 N. High Street
Columbus, Ohio 43266-0118

Via Federal Express
Steve Delich
Centers for Medicare and Medicaid Services
Division of Survey and Certification Operations
233 North Michigan Avenue, Suite 600
Chicago, Illinois 60601

Re: Change of Ownership - University Hospitals Extended Care Campus
(Medicare 11) #s 36-2014; 36-5800)

Dear Ms. Miller and Mr. Delich:

Pleasa be advised that our fum represents University Hospitsls Health System - Heather Hill,
Ine., an Ohio nonprofit corporation ("HHP'), and University Hospitals Health System - Heather
Hill Rehabilitation Hospital, Inc., an Ohio nonprofit corporation ("UHECC") (HM and UHECC
are hereinafter referred to collectively as "Sellers"). The Sellers have entered into a certain
Binding Letter of Intent, dated December 21, 2010 ("LOI"), with Kirtland Midwest Health Care

Group, r7.6 a Delaware linuted liability company ("Buyer"), and, with respect to certain
sections of the LOI, Pravider Services Holdings, LLC, an Ohio limited liability company, and
Geauga Quality Long Term Care Realty, LLC, an Ohio limited liability company. The LOI
addresses the potenfial sale of substantially all of the assets constituting Heather Hitl
Rehabilitation Hospital and Heather Hill Sldlled Nursing Facility (the "Facilities") from SeIlers
to Buyer, contingent upon the satisfaction of certain conditions precedent set forth in the LOI,
including, but not limited to, the execution of one or more definitive agreements, and the
satisfaotion of certain conditions set forth in those agreements (the "Transaction"). %

350 Corporate Circle • 30100 Chagrin Boulevard' Cleveland • Ohio • 44124
(216) 514-1100 • www.RolfGofEnnart.com
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ROLF 6ZGOFFMAN

February 17, 2011
Page 2 of 2

It is anticipated that closing of the proposed Transaetion is expected to occur on or about March
31, 2011, and Buyer will assume ownership and operation of the Facilities effective 12:00:01
a.m. April 1, 2011 ("Effective Date"). Please note that we will confirm the closing of the
proposed Transaction and the actual Effective Date in a separate written notice. In addition, in
the event that the Transaction is delayed or does not close for any reason whatsoever, you will be
notified in writing, and no change should be made to the above-referenced Medicare provider
agreements until you are further notified in writing.

Please send all necessary Medicare applications for Buyer to Buyer's counsel at the following
address: Brenner Kaprosy Mitchell, L.L.P., 30050 Chagrin Blvd., Suite 100, Pepper Pike, Ohio
44124-5704, Attn: T. David Mitehell, Esq. In addition, if any additional information andlor
documentation is required on beha(f of Sellers, please contact the undersigned.

Thank you for your assistance with this matter.

Very truly yours,

Ror.F & GoFFnux Co., L.P.A.

Nicholas G. Shively

cc: Susan Juris (via e-mail only)
Seth Wolf, Esq. (via e-mail only)
Jason Greis, Esq. (via e-mail only)
Joseph Hylak-Reinholtz, Esq. (via e-mail only)
T. David Mitchell, Esq. (via e-mail only)
Matthew Monda, Esq: (via e-mail only)
Paul A. Lang, Esq. (via e-mail only)
Ira S. Goffman, Esq. (via e-mail onty)
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Taft/
Taft StetOnius & Hollister 1.LP

200 Public Square, Suite 3500 /Cleveland, OH 44114-2302 /Te1:215.241.2838 /Fax: 216.241.3707 /www.tafttaw.com
Cincinnati /Cleveland i Columbus /Dayton / Indianapolis / Northern Kentucky /Phoenix / 8eijing

Fa1o M. Simon
j216P706-390b
eshnon@talH"w.cornn

February 17, 2011

1lla Emai/ & Certtfled U.S. h0ait
Bridget Smith
Ohio Department of Health
246 North High Street
Columbus, Ohio 43215

Re: Request for Variance Pursuant to Rule 3701-17-26, O.A.C.

Dear Ms. Smith:

The following constitutes a request for variance in accordance with Rule 3701-
17-26, Ohio Administrative Code (O.A.C.), on behalf of Kirtland Midwest Heaithcare
Group, LLC ("Kirtland"), the prospective purchaser of University Hospitals of Cleveland's
Extended Care Campus in Geauga County, Ohio (the "ECC").

Some history of the facilities involved will assist in better understanding this
request. As ODH's records will confirm, Geauga Quality Long Term Care Realty, LLC,
("GQLTCR") received an approved certificate of need from the Director on February 23,

^^^ !u(•(lAl"\ annm.ied tF1e
2009, foilowing an administrative appeal. This ce^umm:a•^ L.lc olt .nccU s w11 l t r v
relocation of 108 beds from an. existing nursing home building on University Hospitals
Heather Hill Extended Care Campus, to a new building to be constructed on a portion of
that campus, where the land wouki be leased to GQLTCR and the new facility built.
That CON was appealed to the Court of Appeals on March 12. 2009. The Court of
Appeals Issued fts decision on December 10, 2009. On April 30, 2010, following final
approval of the CON, counsel for Universify Hospitals sent a letter to ODH's ticensure
division (to Mary Lucas) asking to reduce the "source facility's" licensed capacity to
zero, since the beds now "lived" in the approved CON.

Since the date of the approval of this CON, the circumstances involving the
facility from which these 108 beds were relocated have dramatically changed.
University Hospitals made the independent decision to sell the entire ECC. Kirtland, the
prospective purchaser of the ECC is working with UH and GQLTCR to maintain
operations of the valuable health care resources at this location. As part of the
proposed plan, GQLTCR would relinquish its approved CON upon the re-licensure of
the building from which the beds were relocated, and instead Kirtland would reopen the

1157OB28.1 Y120113v12p"
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Bridget Smith, Ohio Department of Health

February 17, 2011
Page 2

previousiy-operating long-term care nursing home from which the beds in the approved
CON were obtained. Pursuant to prior correspondence with the Department, we are
aware that the former nursing home building will have to be re-surveyed, and issued a
new nursing home license. We further were made aware of the fact that since the
building had been closed and has no license, it would have to, in general, meet current
iicensure standards.

As part of the plan to return aii 108 beds to the location from which they
originated, it has been determined that to meet current licensure standards, some of the
beds would have to be placed within rooms that do not presently have toilet rooms with
bath or shower facilities. Before the beds were sold and relocated pursuant to the
approved CON, 96 beds were located in the building identified as the Rehabiiitation
Nursing Home Hospital, which itself had a unit designated the Special Care Center.
Twelve of the beds were located in the adjacent building identified as the Corinhe Dolan
Center. All of these buildings with nursing home beds were encompassed under the
same 108-bed nursing home license when previously in operation at the campus.

The relevant resident bed rooms, all of which were actively licensed and
providing nursing home services within the last several years, do not have toilet rooms
with bath or shower facilities. The approximate planned bed distribution is as follows:

(Jnit Beds Shower Room?

Dolan 12 None

Area F 15 None

Area C 44 None

Area SCC 30 None

Precise bed distribution is planned to be determined foiiowing a final engineering
evaluation of available space, with the ob)ective of being able to return all 108 beds to
service (rather than the 94 noted above). As part of the plan to return these beds to the
campus from which they originated, Kirtland understands that it will have to undertake
the remodeling necessary to construct conforming toilet rooms in some quantity of the
rooms that it desires to have re-licensed for nursing home use. This variance seeks
authority to limit the number of conforming toilet rooms that wiU have to be constructed
in the areas indicated above. Kirtiand desires to limit the construction of conforming
toilet rooms to a maximum of thirty percent (30%) of the rooms on each unit. The
practical difficulties of constructing any more bathrooms than are necessary within the
exisYing structure are easily understood, as is the fact that monies spent attempting to

7I5lUB38.1 )/)Rai13:13ym



Bridget Smith, Ohio Department of Health
February 17, 2011
Page 3

build such bathrooms could be better spent on upgrading other portions of these
facilities.

We are confident that approving this request wiii not, in any way, defeat the spirit
and general intent of the nursing home licensure rules, adversely affect the health or
safety of the residents, or otherwise be contraiy to the public interest. Granting the
request will not be adverse to the interest of any future resident, as the buildings at
issue capably served for a number of years with none of the rooms equipped with
conforming toilet rooms. The project identified herein seeks to add conforming toilet
rooms to areas previously nursing home-licensed and occupied but not equipped with
such facilities.

Specific responses to the regulatory crfteria follow:

(1) The rule requirement for which the variance is requested;

This request seeks a variance from Rule 3701-17-21(J), O.A.C.

(2) The time period for which the variance is requested;

For a portion of the beds to be licensed in the Dolan, a maximum period of four
(4) years, during which time the owners plan to seek approval to relocate sufficient beds
to other locations within Geauga County, such that the rooms for which variance is
requested can be converted back to residential care use, and no variance required. For
the previously-licensed beds in Areas F, C and SCC, the variance is requested for the
a_._I____..tu........f..llif....f4F,ula„iWlnn
uiUYi11GC vl ueo u0olu, mv vo,v vwn^,,.y.

(3) The specific alternative action which the nursing home proposes;

As you are aware, Rule 3701-17-21(J), O.A.C., requires that:

(J) In every building or addition to a building constructed or converted to
use as a nursing home after the effective date of this rule, there shall be one
toilet room directly accessible from and exclusively for each resident sleeping
room except the hand washing basin may be located in either the toilet room or
the sleeping room.

Rule 3701-17-01(LL), O.A.C., clarifies that:

(LL) "Toilet room" means a room or rooms conforming to the Ohio building
code, and Including not less than one of each of the following plumbing fixtures:
water closet, shower or bathtub and a lavatory which is located in or adjacent to
the room in which the water closet is located.

71570823.1 21312011 3:13 pn



Bridget Smith, Ohio Department of Health
February 17,2011
Page 4

As can be observed on the attached floor plans, the existing bathrooms on Areas
F, C and SCC do have toilets and sinks, but the majority of such rooms do not have
bathtub or shower facilities. In Area C, the bathrooms, wfth toilet and sinks only, are
each shared by two adjoining resident rooms.

Kirtland requests a variance to enable it to construct bathrooms in each resident
room with toilets and sinks, but without a shower or bathtub for every room. The
number of bathrooms constructed would result in each Area having no fewer than thirty
percent (30%) of such rooms with a"EuAy-compjiant" toilet room. In addition, residents
could be bathed in existing central bathing rooms (one for each 15 or fewer residents).

(4) The reasons for the request;

There are several reasons for this request. The contemplated lessee/operator of
this facility is a very experienced operator of dozens of quality nursing home facilities in
Ohio. The operator has confirmed that in its vast experience, individual bathing facilities
often create a potential hazard to more ambulatory residents, and in situations where
they are not a hazard, are generally left unused for non-ambulatory residents, in favor of
the larger oentral bathing areas where it is easier, and safer, to assist residents with
their bathing needs. It is the operator's experience that the use of individual bathing
facilities can be difficuft to supervise, creating a potential hazard when residents who
are either less than fully competent or otherwise judgment-impaired seek to utilize the
bath tub or shower without seeking facility staff assistance or supervision.

Such unsupervised use of bathing facilities creates an open and obvious - and
unnecessary - hazard for many residents. Even with proper staff supervision, it would
be impractical for a facility with a large number of residents to provide sufticient staff to
accommodate the concurrent desires of many residents who desire to bathe in a similar
time frame (such as upon rising in the moming). While providing resident baths or
showers at scheduled times in resident rooms instead of central bathing facilities is
theoretically possible, in reality, it is safer and more comfortable for residents (and staff)
to perform this function in a central bathing room, which is significantly larger and can
be better equipped to meet the varying needs of residents.

Another reason why this variance should be granted is that in the
lesseeloperators vast experience, resident room bathing facilities usually remain
unused, with most residents recognizing the benefits of bathing in the larger central
bathing areas. For this reason, it is wasteful and inefficient to require the facility to incur
the additional costs inherent in including bath tubs or showers that will never be used.
In this case, adding each bathroom to the existing structure is a fairfy major construction
project, and quite a costly undertaking, which should not be done unless deemed to be
absolutely necessary.

71770M L]l1011lI3pm



Bridget Smith, Ohio Department of Health
February 17, 2011
Page 5

(5) An explanation of the anticipated effect granting of the variance will have on
residents;

Kirtland can confidentiy state that the effect upon residents of granting this
variance request will be entirely favorable. Not having the tub or shower will remove a
potential hazard, and ensure that residents are bathed in the more clinically-appropriate
central bathing areas at this facility. Removing the cost for constructing these
unnecessary facilities will help ensure the iong-term fiscal stability of this facility during
future years of decreasing Medicaid reimbursement, an effect that certainly accrues to
the benefit of prospective residents of the faciiity. Finally, this facility operated for many
years before fts temporary closure as a properly licensed and certified nursing facility,
and never experienced problems or complaints specifically based upon the absence of
bathing rooms for each resident. In essence, what is sought is permission to return to
the status quo at this facility, with the benefit of an added 30% of rooms having
conforming toilet rooms constructed to meet current regulatory standards.

Kirtland and its operator believe that much safer and better resident care can be
provided with the use of central bathing faciiities, and requests approval of this variance
request to not include bath tubs or showers In each resident room as proposed above.

We believe that it may be helpful if you could provide us with the opportunity to
bring our construction experts, some fuihsize floor plans, and sit down with the relevant
Ohio Department of Health personnel to better explain the request stated above, and
why we think approval of the variance request would be appropriate. We will be
pleased to respond to any requests for additionai information that you deem necessary
in your consideration of this variance request.

Because the planning for the return to service for this facility is ongoing, we
request a timely response to enable this process to proceed rapidly, so as to make
these needed resources again available for use by the residents of the community, and
return much-needed employment opportunities to this area of our state.

Please feel free to oantact me if you have any questions.

Very truiy_y,

EMSPdii

cc: Kirtland Midwest Healthcare Group, LLC

71t]U928.1 L]RUI 11:I3 ym
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MAR Q 9 201 Taft/
Ot;Qok Taft Stettinius & Hot{ister LLP

200 Public Square, Suite 3500lCleveland, OH 44114•23021 Tel: 216.241.2838
) Fax: 216.241.3707 / www.taftiaw.com

Cincinnati / Cleveland 1 Columbus / Dayton ! Ind` lis / Northern Kentucky / Phoenix
/ Beijing

ERIC M. SIMON
216.706.3908
eslmon@tartlaw.crnn

March 3,2011

CERTIFIED MAIL - RETURN RECEIPT REQUESTED
VIA ELECTRONIC MAIL ko

^Theodore E. WYmYsio, M.D.
Director =
Ohio Department of Health
246 North High Street cn
Columbus, Ohio 43215

Ohio Department of Health File No. 8990-01 07
Re: Approved Certificate of Need

Dear Director.

^ am writing
on behalf of my client , Geauga Quality Long Term Care Realty, LLC

1("GQLTCR' )• On February 23, 2009, Dr. Jackson, as Director of liealth, issued an

approved certificate of need to GQLTGR for the County
construction of a replacement 108-bed

. That approved certificate
nursing facility in concord Township, Geauga County, Ohio
of need was appealed and ultimately sustained by order of Tenth (Ohio) District Coun of

Appeals, on December 10, 2009. ,.f, zta nf need, the
Since the date of the Court's approvai of this cer:^^..^•- -• -

circumstances involving the facitity from which these 108 beds were relocated have
changed. University Hospitals, the seller of the relevant nursing home bed

dramaticailyrights, and owner of the facility from which the beds were approved-to be relocated,on which
made the independent decision to sell the entire Extended Care Campus up

oused the beds wer e located (the °ECC"). The prospective purchaser
the facility which hof this campus is working with GQLTCR to maintain operations of the valuable health

08-bed nursing facilty, pather thanCtsrep acement with af thOcare eresources 1this
previously- newfacility. As part of the proposed plan, promptly follo`nnr'g closing of the purchase,
GQLTCR would relinquish its approved cerfificate of need upon the re-licensure of the

building from which the beds were relocated.
that the

Pursuant to prior correspondence with the Department, we are aware

former nursing home building will have to be re-surveyed, and issued a new nursing

home license. W e further
were made aware of the act that since the building had been

]f 5lO6t 3.1 2rlRai 12:09 Gm
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Director, Ohio Department of Health
March 3, 2011
Page 2

E

Should the requested licensure be approved, the approved certificate ofneed
would be concurrently rendered null and void. Should such licensure not be approved,

or should it be approved in a manner not satisfactory
to GQLTCR, far example, an

insufficient number of beds are authorized for licensure, and the new operator elects to
therefore not license these beds, the certificate of need is intended to remain valid, and

the applicant retains its option to develop the approved project as described in the

approved certificate of need.

t t of Health anorised of further developments inn

art of this approved certificate of need.
01-7, u on the xe-Itcensure of the be s

closed and has no license, it would have to, in general, meet current licensure
standards. We have also submitted a separate request for a variance to alter the

re-! cen ure f.ortall nursing home beds formerlyal censed at this ca pus.tructeci to secure

This letter is submitted as a component of the plan to secure re-licensure for

these 108 beds. This letter is intended to serve as
GQLTCR's voluntarily

relinquishment of approved certificated o{t weeehori® nald aeRr ved foirrreloication as a

rWe will keep the Ohio Depa me
this matter as tthey occur. please feel free to contact the undersigned if you have any

questions concerning this matter.

Sincerely yours,

Eric M. Simon

EMS:hp

cc: Joel Kaiser, Ohio Department of Health
GQLTCR

E
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Theodore E. Wyrzryslo, M.D. / Director of Heelth

March 15, 2011

Eric M. Simon
Taft Stettinius & Hollister LLP
200 Public Square; Suite 3500
Cleveland, Ohio 44114-2302

Re: The HeritagelGeauga County
ODH File Number 8990-01-07

Dear Mr. Simon:

We are in receipt of your March 3, 2011 letter to Dr. Theodore Wymyslo, Director of Health, in
which you provided a detailed update of activities related to the above referenced Certificate of
Need (CON) application. We appreciate being apprised of tbe status of the project.

Please advise me of your decision to relinquish the CON, or, should you elect to proceed with

the project, provide the documents that are required in order to dcmonstrate substantial
compliance with the approved application as those items become available.

Also please note that the project received fmal, non-appealable CON approval on December 10,
2009. Section 3702.525 of the Revised Code provides that not later than twenty-four months
after the CON has been granted, the holder of the CON must secure financial commitment for
the stated purpose of dcveloping the approved project and commence constmction that continues

`-- '-1-- a.... ....'....^' •.i hte .7 t^ L.°v^nr) tlu•. ennncnr'g cOntrol.
Ur1121terrUpied e7ieept .+;:e .+...........•^ wj...... --__ .,r__^1^r ucray^ uia^ aav uua.vt.,a..•..

The twenty-four month period expires on December 10, 2011 and cannot be extended by any
means.

Thank you for your attention to this matter. Should you require fiuther information, please
contact me at 614-466-3325.

cc: Follow-up file

E

HEA 6413 1/11 An Equal Opportunity Employer/Provider
HeaFttly Oh10

BHC-02082
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Greg Glass

From: Greg Glass
Sent: Wednesday, July 06, 2011 2:26 PM
To: Carla Lind
Cc: Bridgette Smith; Dustin Ellinger; Joel Kaiser
Subject: RE: Heather Hill

Carla -

I believe Simon was inquiring about a waiver of the requirement for 100% of the rooms to have bathtubs/showers in the
old Heather Hill building. I think Simon is correct that when the new law goes into effect in 90 days there will be no
need for a waiver of this requirement since there will be no requirement to have a bathtub/shower at all.

I am still of the opinion that they should not be able to open the facility at all with beds that were approved for another

project, but I suppose that is water under the damn at this point.

Chip

From: Carla Lind
Sent: Wednesday, July 06, 2011 1:50 PM
To: Bridgette Smith; Dustin Ellinger; Greg Glass
Subject: RE: Heather Hill

I didn't mean what facility I meant what was the scenario?

From: Bridgette Smith
Sent: Wednesday, July 06, 2011 1:43 PM
To: Carla Lind; Dustin Ellinger; Greg Glass
Subject: FW: Heather Hill

From: Simon, Eric [mailto•ESimon@taftlaw coml
Sent: Wednesday, July 06, 2011 1:41 PM
To: Bridgette Smith
Subject: RE: Heather Hill

Is it now moot with the Budget Bill changes to the bathroom requirements?

Taft /
Eric M. Simon / Partner
Taft Stet[infus & Hollister LLP
200 Public Square, Suite 3500
Cleveland, OH 44114-2302
Tel: 216.241.2838 • Fax: 216.241.3707
Direct 216.706.3908
www.taftlaw.com / ESimonCrptafiJaw.com

Internal Revenue Service Circular 230 Disclosure: As provided for in Treasury regulations, advice (if any) relating to
federal taxes that is contained in this communication (including attachments) is not intended or written to be used, and
cannot be used, for the purpose of (1) avoiding penalties under the Internal Revenue Code or (2) promoting, marke6ng or

i



recommending to another party any transaction or matter addressed herein.

This message may contain information that is attorney-client privileged, attomey work product or otherwise confidential. If
you are not an intended recipient, use and disclosure of this message are prohibited. If you received this transmission in
error, please notify the sender by reply e-mail and delete the message and any attachments.

From: Bridgette Smith [mailto:Bridoette SmithCabodh ohio.aovl
Sent: Wednesday, July 06, 2011 1:33 PM
To: Simon, Eric
Subject: Heather Hill

Good afternoon! I'm e-mailing to let you know that I haven't forgot out you. I'm waiting to hear back from my co-

workers so we can schedule a meeting.

Bridgette

"This e-mail is intended for the sole use of the intended recipient and may contain privileged, sensitive, or protected health
information. If you are not the intended recipient, be advised that the unauthorized use, disclosure, copying, distribution,
or action taken in reliance on the contents of this communication is prohibited. If you have received this e-mail in error,
please notify the sender via telephone or return e-mail and immediately delete this e-mail."

2



EXHIBIT U



Long Term Care Facility Licensure Application
As defined in Chapter 3721, of the Ohio Revised Code

^ODH Use Only

App # -(f:='^-"'

OHLS qislL

Application Type
Building Site

R jngial Projected opening date OB 7 3^ ZD' 1 q New Cons'suctlon

^i Existing Construction^

q Change of operator Effecfive date of change Re-o enin of closed facili

License Type ^pacr^ 1^1
^1 Nursing Home q Residentiai Care Facllity

Facility name Heather Hill Care Communities

Former farility name, if apPlicable
Rehabilitation Hosp. Skiiled Nursing Unit

Address 12340 Bass Lake Road

City

Chardon
Zip

44024
County

Geauga

tFacility phone
440-265-4040

#Fax
440-285-7743

Fadlity e-mail addres,homa @provkder-SerVICeS.net

Administrator name
NHA ficense #

4663James Homa
Administrator's business address, fi differeM from operator

same as operator
qty, . State Zip

OPerator type For profit

Business t e - rndividual
Operator's name

Address

C

O Not for profit

State Zip Phon

Ohio Department of Health - D4A/81OS - Licensure Program - 246 N. High Street, Columbus, OH 43215 ^ (614) 466-7713
Program #3212

ODH 6351.12
(Rev. 6)09f09)

BHC-01995



Business t e- assodation cor orattnn umtceo uaonrc vom a.+

Operator's name Munson Healthcare, inc.

Address 25000 Country Club Blvd.

City
North Oimsted

State

Ohio
Zip

44070
Phone #

440-614-0160

Business activi,ty ty e
Nursing Faci{ity Management

Charter Re us[ration ^
19^7^80

Date incorporated
02/14/2011

President Brian Colleran Partner

Vice President Brian GOlteran Partner

Secretary
Brian Colleran

Partner

Treasurer John Krystowski
Partner

Name of each person who has ownership

Brian .o(teran

terest of 5^.5or more in the operafior entit

Ooes the opeator own the building housing this fong-term care ferility7 q Yes ^p No

tf no, nameeach person who has an er h'p i terest of 5% percen[ ar more of tt2 buiiding.

Kirtland Midwest Healthcare Group, LLC

Management nrm or business emqh od to mana e this lon -term care facility.

Managementfm/businessname

" 1<
^.^]._

Address

,^5^i^C^p COUr ii12' zu1^>• ^ill

Not appiicabte

city ^ ^ State Zip -- -^ ^ Phone a

^NzttZrN ()I...M6Pm t^i^0 {vf4-olld^ IGH I i^({p^j

Name and address of any nursing home or any facility described in 3721At(A)(1)(e) or (A)(1)(c) of tha Revised Code in Which the
operator or administrator, or both, have an ownership interest of 5% or more or with which the operator or administrator have been

of the appiication- ----d th''' er to t e an the five years pp piov entaffiliated with through o rsh

Page 2 of 3

DDH 6351.12
(Rev.6/09/D9)
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Yes No

XHave ou or an partner or officer listed in this a lication been convicted of a felony or a crime of moral turpitude?

X
Are you or any artner or officer Iisted of this facili en a ad in oractices that coufd be construed as imrtwral7

xIs there any reason why this fatliity will not be aWe to operate for the next 12 months7

If you or any partner or offlcerhas answered'yES` to the questions above, please attaoh a separate document explaining.

- Check what s eda6zed care or services our faciu rovides: q NA

Coma treatment Respirator or ventilator care 5 ecialiied Aizheimei s Disease pmgram

Neurologicai injury program for ya.mg
adults Traumatic braln inU program Deaf or hearing Impaired

Pediatric wre Am otrohic laterat sderosis Adultday care ro ram

Diai sis sarvices Hos ice serrices Other:

I attest that n and olthrarP lf1C has sufficient capital or financial reserve ta cover not less than four
months' operatlo isfinanciaily able to operate the home in accordance with Chapter 3721, of the Ohio Revised Code and the
appiicab(e rules of the Ohio Administrative Code that such applicant agrees to staff, equip and furnish humane, kind and adequate
treatment and care.

[ fufther aHirm that the undersigned is the operstor, If the operator Is an individual, or the underslgned is a duly authorized agent of
the operator, if the operator 7s a firm, partnership, associadon, limited 1"ubility ccmpany or corporation.

By affixing my signature immediately below, I acknowledge awareruss of the provisions of the Revised Code which provide that any
person who knowingiy makes a false statement or knowingly swears or affirms the truth of a false statement previously made when
the statement is made with purpose to secure the Issuance by a government agency of a license is guilty of faisification, a
misdemeanor of the flrst degree (section 2921.13(A)(5) and (D)) of the Revised Code. A misdemeanor of the first degree is
punishable by 8ne andlor imprisonmerK as provided in section 2929.21 of the Revised Code. I also acknowledge awareness that
failure to timely provide all of the required information to the Ohio Department of Health will delay the on-site Itcenstng inspection
and issuance of my license, or void my application as being incomplete. In addition, I acknowiedge that I cannot operate the home
or admit more than two residents untit I have been determined to be in compliance with the appiicabie ficensing law and ruies and
have racelved my ilcense.

I swear or af@rm that the information provided herein, and any attachments hereto, have been prepared, or carefuliy revlewed, by
me and constitute atrt4hful and correct disclosure of all Information therein.

Siqnature^_^r1^ Date 6 Mr?!_OI I

Page 3 of 3

ODH 6351.12
(Rev, 6/09/09)
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Ohio Department of Health
Nursing Home

Initial Application

General Information and Instructions

Ohio Revised Code 3721. and Ohio Administrative Code 3701-17 requires nursing homes to be
licensed. Please be advised that nursing homes are not to have more than two (2) patients until
after the home has been inspected and licensed. A Long Term Care Facility Licensure Application
is attached to this document. Please submit your application along with the additional
documents, to the address below, no less than 60 days before the proposed opening date of the

home.

The followino items must be submitted with vour Lona Term Care FaciBitv Licensure

Ap!aBication•

1. Check/money order for $320 for each 50 beds or part thereof, payable to the Treasurer,

State of Ohio;

2. Copy of the facility's CON project completion letter;

3. 8 1/2" x 11" schematic drawing of the facility that clearlv shows the bath/toilet rooms.
room n mbers and number of beds in each room;

4. Copy of the facility's Certificate of Occupancy permit; and

5. Copy of the facility's current State Fire Marshallnspection report.

ODH will notify the State Fire Marshal's office and request an inspection. Once the
State Fire Marshal has inspected and found your facility in compliance, the State Fire
Marshal may call our office and grant a verbal approval.

Ohio Department of Health
Revenue Processing #3212
PO Box 15278
Columbus, Ohio 43215

If the application is not complete or is not accompanied. by all of the items noted, processing will
be delayed or your application may be returned to you. Deposit of your fee does not mean that
your application has been accepted and/or declared complete.

If you wish to apply for Medicaid and/or Medicare reimbursement, you must make separate
application for these. To obtain an application, please call (614) 644-8118. A home must be

licensed before it can be certified.

If you have any questions regarding your application, please e-mail our Licensure Program,
Division of Quality Assurance at liccert@odh.ohio.gov or call us at (614) 466-7713.

7/1/11
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Taft/
Ta(t Stettinius & Hotlister I1P

200 Publlc Square, Suite 3500 ! Cleveland, OH 44114-2302 /Tel: 216.241.2838 / Fas: 216.241.3707 / www.taf8aw.com
Cindnnati/ Cleveland/ Columbus! Daytontlndianapolg/ Northern Kentucky/ Phoenix

ER1cM.SINON
218.706.3808
eslmon^ ataBlaw.enn

August 8, 2011

VIA UPS OVERNIGHT

Ohio Department of Health
Accounts Receivable #3212
PO Box 15278
Columbus, Ohio 43215

Re: Additlon of 101 Beds to Existing License of Heather Hill Care
Communities
Ohio Department of HeaNh License Number 1934N

Dear Brian:

As a follow up to our earlier correspondence dated March 25, 2011, we are
writing to request itcensure of 101 addfttonal nursina facNiN beds at Heather Hill Care
Communities. After a delay for unknown reasons, on August 5, 2011, Munson
Heaithcare, Inc., the curzent licensee (copy enclosed) of the 62-bed nursing facility at
12340 Bass Lake Road, Chanfon, Ohio, finaNy received confinnation from the Ohio
Department of Heatth that its requested bathroom variance had been approved. WNh
this variance, and affer the eompletion of required n:modeting to imptement the
configuration approved vaiiance, the facility wNt now be able to reopen wilh a rapacity
of 1n4 Ii.^.a^nNnyi nt:rsing hnn.o hgdc tr•nny pf that apnrovat is also enclosed).

At this time, we are submitting required documentation seeking licensure of these
additional 101 beds. As aN beds - the previously-licensed 62 beds, and the 101 beds
that are the subject of this letter - are located on the same campus and have the same
address, 12340 Bass Lake Road, we request that these 101 beds be added to existing
license No. 1934N. We will be concurrently seeking to have these 101 beds added to
our Medicare and Medicaid provider agreements that now include the existing licensed
62 beds at this location.

Accordingly, in support of the licensum of these 101 beds, enclosed please the
following documents:

71741264.1

BHC-01998
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pagelofl

ODH Program Information

State of Ohio License Information

HEATHER HILL CARE COMMUNITIES

Nursina Home
Prooram Paae-

State ID: 2596N
Provider Demographics

Address: 12340 BASS LAKE ROAD
Operator: N/A

CHARDON, OH 44024 ES HOMA
GEAUGA

Adminisarator. JAM
Couniy. Mailing
Phone (440)285-4040 Address:
Number:
Fax Number. (440) 285-7743 . , .

E-mail jhoma@provider-services•net
Address:

State of Ohio License Ynformation

Ganeral License Information:

License ACTIVE
Status:

LScensed Date: 0911612011

License Expiratfon
Date:

1213112011

Open Date: 09/1612011

Licensed Capacity: 99

Services: N!A

+A maiting addmss will appear if it is diNareM from the business address

HRi
44BALi' C

.NEWSfA

EnbancsG tn%o- =`=e n^^aominaaon Varston 2.4
Software release en: e8f2/l2a11

httpJ/publicapps.odh.ohio.govleid(Detail_StateLicense.aspx
9/22/2011

BHC-02084
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Taft/SEP2820^11^7
1^pQ . Taft Stettinius & Hollister LLP

.241
20D Public Square, Suite

Cincinnati / Cleveland / Columbus^Dayton /1Indianapol¢ / Northern Kentacky! P oen'xlag ;o ^

Bwc M. SrMOw
216.706.3968
esunon@taftlaw.com

September 22, 2011

VIA CERTIFIED MAIL - RETURN
RECEIPT REQUESTED

VIA ELECTRONIC MAIL

i heodore E. Vvymys9o, M.D., Director

Ohio Department of Health
246 North High Street

Ohio 43215Columbus ,
Re: Approved Certif cate of Need Ohio Department of Health File No. 8990-01-07

Dear Director:
I am writing on behaff of my client, Geauga Quality Long Term Care Realty, LLC

("GQLTCR"). On February 23, 2009, Dr. Jackson, as Director of Heafth, issued an
approved certificate of need to GQLTCR for the• construction of a replacement 108-bed

nursing facility in Concord Township, Geauga County, Ohio.

This letter is submitted as the final component of the plan to relicense 99 of these
108 beds in the location from which they were originally planned to be removed. It is

our understanding that aoa .Srr^9na facil tv bedsh This etter s ntended to serveias are,
Inc., for the opetauvrr ^, ° ^ r_n ninht of a roved certificate of need ODn t n^ ^^^•

's voluntaril re{in uismenGQLTCR
-07.899_

We appreciate the cooperation and assistance of the wilt keep the Ohio
Department of Health apprised of further developments in this matter as they occur.
Please feel free to contact the undersigned if you have any questions concerning this

2^
matter.

Sincereiy yours.,

Eric M. Simon

EMS:hp
cc: Joel Kaiser, Ohio Department of Health

GQLTCR
Munson Healthcare

71183575.1 2Sr2011 293Dm

BHC-02083



EXHIBIT Z



OHIO DEPARTMENT OF HEALTH

Theodore E. Wymyslo, M.D. f Director of Health

October 3, 2011

Eric Simon
Taft Stettinius & Hollister LLP

200 Pubic Square
Suite 3500
Cleveland, Ohio 44135

RE: ODH File Number 8990-01-07
The Heritage / Geauga County

Dear Mr. Simon:

By corre spandence 5led September 29, 2011 you advised the Department that the
CONapplicant has decided not to proceed with development of the above refere nced,

approved praject. Accordingly, the project file will be closed at this time. Further efforts
to develop this project are subject to applicable CON laws and rules in effect at that time.
You may contact Karan Harrington at bt4-466-3325 should you have any questions.

Sincerely,

K
oet ^'at 'r'Sectiar, Cruef

Hea`Cht are Services

JK/kjh

pc: CON file
NH Licensure - Bridgette Smith
Certification- Bill Robbins
Kim Irwin - Section Chief, ODJFS

HEA 6413 2/11
An Equal Oppor[unity Employer/Provider

BHC-02D85


	page 1
	page 2
	page 3
	page 4
	page 5
	page 6
	page 7
	page 8
	page 9
	page 10
	page 11
	page 12
	page 13
	page 14
	page 15
	page 16
	page 17
	page 18
	page 19
	page 20
	page 21
	page 22
	page 23
	page 24
	page 25
	page 26
	page 27
	page 28
	page 29
	page 30
	page 31
	page 32
	page 33
	page 34
	page 35
	page 36
	page 37
	page 38
	page 39
	page 40
	page 41
	page 42
	page 43
	page 44
	page 45
	page 46
	page 47
	page 48
	page 49
	page 50
	page 51
	page 52
	page 53
	page 54
	page 55
	page 56
	page 57
	page 58
	page 59
	page 60
	page 61
	page 62
	page 63
	page 64
	page 65
	page 66
	page 67
	page 68
	page 69
	page 70
	page 71
	page 72
	page 73
	page 74
	page 75
	page 76
	page 77
	page 78
	page 79
	page 80
	page 81
	page 82
	page 83
	page 84
	page 85
	page 86
	page 87
	page 88
	page 89
	page 90
	page 91
	page 92
	page 93
	page 94
	page 95
	page 96
	page 97
	page 98
	page 99
	page 100
	page 101
	page 102
	page 103
	page 104
	page 105
	page 106
	page 107
	page 108
	page 109
	page 110
	page 111
	page 112
	page 113
	page 114
	page 115
	page 116
	page 117
	page 118
	page 119
	page 120
	page 121
	page 122
	page 123
	page 124
	page 125
	page 126
	page 127
	page 128
	page 129
	page 130
	page 131
	page 132
	page 133
	page 134
	page 135
	page 136
	page 137
	page 138
	page 139
	page 140
	page 141
	page 142
	page 143
	page 144
	page 145
	page 146
	page 147
	page 148
	page 149
	page 150
	page 151
	page 152
	page 153
	page 154
	page 155
	page 156
	page 157
	page 158
	page 159
	page 160
	page 161
	page 162
	page 163
	page 164
	page 165
	page 166
	page 167
	page 168
	page 169
	page 170
	page 171
	page 172
	page 173
	page 174
	page 175
	page 176
	page 177
	page 178
	page 179
	page 180
	page 181
	page 182
	page 183
	page 184
	page 185
	page 186
	page 187
	page 188
	page 189
	page 190
	page 191
	page 192
	page 193
	page 194
	page 195
	page 196
	page 197
	page 198

