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

EASTERN DIVISION
IN RE: § Chapter 11
§
EVANGELICAL RETIREMENT § Case No. 23-07541
HOMES OF GREATER CHICAGO, §
INCORPORATED d/b/a FRIENDSHIP §
VILLAGE OF SCHAUMBURG, §
§
FEIN: 36-2815382, §
§
Debtor. § Hon. Timothy A. Barnes

ORDER GRANTING DEBTOR’S MOTION FOR ENTRY OF AN ORDER (1)
AUTHORIZING THE DEBTOR TO OBTAIN UNSECURED POSTPETITION FINANCING;
(II) MODIFYING THE AUTOMATIC STAY; AND (III) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of the above-captioned debtor and debtor in possession
(the “Debtor”) in the above-captioned chapter 11 case (the “Chapter 11 Case”), seeking entry of
an order (this “Order”) pursuant to sections 105(a), 362, 363, 364 of title 11 of the United States
Code (the “Bankruptcy Code”) rules 2002, 4001, 6004, and 9014 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”), and rule 4001-2 of the Local Bankruptcy Rules

for the Northern District of Illinois (the “Local Rules”), that, among other things:

(1) authorizes the Debtor to obtain postpetition financing (the “DIP_Financing”) on an
unsecured basis, consisting of a new money term loan facility (the “DIP Facility” and the loans
issued thereunder, the “DIP Loans”) in an aggregate principal amount of up to $3,000,000 pursuant
to the terms and conditions set forth in this Order and that certain term sheet annexed hereto as

Exhibit 1 (as may be amended, restated, supplemented, waived, or otherwise modified from time
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to time in accordance with the terms hereof and thereof, the “DIP Term Sheet”), entered into by

the Debtor and the DIP Lender! (collectively, the “DIP Loan Parties”);

(1) approves the terms of and authorizing the Debtor to enter into the DIP Term Sheet and to

perform such other acts as may be necessary or desirable in connection with the DIP Term Sheet;

(ii1) authorizes the Debtor to enter into the DIP Facility and to incur all obligations owing

thereunder and under the DIP Term Sheet to the DIP Lender (collectively, the “DIP Obligations™);

(iv) authorizes the DIP Loan Parties to perform such other and further acts as may be necessary
or desirable in connection with this Order, the DIP Term Sheet, and the transactions contemplated

hereby and thereby;

(v) authorizes and directs the Debtor to use the proceeds of the DIP Facility to fund the
operational, employee, and other costs of the Debtor, and payments related to the working capital
and other general corporate purposes of the Debtor, including the payment of professional fees and
expenses, and in each case, consistent with, subject to, and within the categories and limitations
contained in the Approved Budget (as defined in the DIP Term Sheet) and attached hereto as

Exhibit 2; and

(vi) authorizes the DIP Lender to (1) terminate the funding obligations under the DIP Term
Sheet in accordance with its terms, and (2) declare the DIP Obligations to be immediately due and

payable in full, to the extent permitted by the terms thereof.

The Court, having considered the Motion, the DIP Term Sheet, the proposed Order, the

Declaration of Mike Flynn, Chief Executive Officer of the Debtor in Support of the Debtor’s First

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the DIP Term Sheet.

2
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Day Pleadings [Docket No. 16] (the “First Day Declaration”), the Amended Declaration of

Michael Wyse in support of the Debtor’s Motion for Entry of an Order (1) To Authorize the Debtor
to Obtain Unsecured Postpetition Financing, (II) Modifying the Automatic Stay, and (IIl)

Granting Related Relief (the “Wyse Declaration”), the pleadings filed with the Court, the evidence

submitted and arguments proffered or adduced at the hearing held before the Court on August 9,
2023 (the “Hearing”), and upon the record of this Chapter 11 Case; and adequate notice of the
Hearing having been given in accordance with Bankruptcy Rules 2002, 4001 and 9014 and all
applicable Local Rules; and it appearing that no other or further notice need be provided; and all
objections, responses and reservations of rights with respect to the entry of the Order, if any, to the
relief requested in the Motion having been withdrawn, resolved, or overruled by the Court except
as otherwise provided herein; and it appearing to the Court that granting the relief requested in the
Motion is necessary to avoid irreparable harm to the Debtor and its estate, and otherwise is fair
and reasonable and in the best interests of the Debtor, its estate, and its creditors, represents a
sound exercise of the Debtor’s business judgment, and is necessary for the continued operation of
the Debtor’s businesses; and after due deliberation and consideration, and for good and sufficient

cause appearing therefor,

THE COURT HEREBY FINDS AND CONCLUDES THAT:

A. Petition Date. On June 9, 2023 (the “Petition Date™), the Debtor filed a voluntary petition
(the “Petition”) under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court

for the Northern District of Illinois (the “Court”).

B. Debtor-in-Possession. The Debtor continues to operate its business and manage its

properties as debtor-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.
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C. Disposition. The Motion is hereby granted in accordance with the terms of this Order.

D. Jurisdiction and Venue. The Court has jurisdiction of this proceeding and the parties and
property affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334. The Motion is a “core”
proceeding as defined in 28 U.S.C. § 157(b). Venue is proper pursuant to 28 U.S.C. §§ 1408 and

1409.

E. Notice. Upon the record presented to the Court at the Hearing, notice of the Motion and
the relief requested thereby and this Order has been provided to: (i) the United States Trustee for
the Northern District of Illinois; (i1) the United States Attorney for the Northern District of [llinois;
(ii1) counsel for the Bond Trustee; (iv) the Debtor’s secured creditors, if any; (v) the Internal
Revenue Service; (vi) the Illinois Department of Revenue; (vii) the United States Department of
Health and Human Services; (viii) the Illinois Department of Human Services; (ix) the Illinois
Finance Authority; (x) the Centers for Medicare and Medicaid Services; (xi) the Illinois
Department of Financial and Professional Regulation; (xii) the Illinois Department of Public
Health; (xiii) counsel to the creditors committee; (xiv) those who have formally appeared and
requested service in these proceedings pursuant to Bankruptcy Rule 2002; (xv) the Debtor’s twenty
(20) largest creditors; (xvi) the Schaumburg Bank & Trust Co., N.A.; and (xvii) Verdant Comm
Cap Titling Trust and (xvii) all other parties required to receive notice under Local Rule 2002-2.
Under the circumstances, and as irreparable loss would be caused to the estate if financing were
not obtained, the parties to which notice was given and the manner of notice was the best available
under the circumstances and constitutes due and sufficient notice.

F. Findings Regarding Postpetition Financing.
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(1) Request for Postpetition Financing. The Debtor seeks authority to enter into the DIP Term

Sheet and obtain DIP Financing on the terms set forth in the DIP Term Sheet.

(i1) Need for Postpetition Financing. The Debtor has a critical need to obtain financing to
permit the orderly continuation of the operation of its business. The Debtor seeks to maximize the
value of the assets of its estate for the benefit of its creditors. The incurrence of new debt pursuant
to the terms of the DIP Term Sheet is necessary and vital to the preservation and maintenance of
the going concern value of the Debtor. Irreparable harm will be caused to the Debtor and its estate
if financing is not obtained. The extensions of credit under the DIP Financing are fair and
reasonable, and the Debtor’s incurrence of the DIP Financing reflects the Debtor’s exercise of
prudent business judgment. The adequate protection provided in this Order and other benefits and

privileges contained herein are consistent with and authorized by the Bankruptcy Code.

(ii1) No Credit Available on More Favorable Terms. The DIP Financing is the best source of
debtor-in-possession financing available to the Debtor. The Debtor is unable to procure financing

from sources other than the DIP Lender on terms more favorable than the DIP Financing.

(iv) Source of DIP Financing. Some or all of the $3,000,000 available to the Debtor under the
DIP Facility (the “DIP Funds”) may come from funds received by the DIP Lender pursuant to an
employee retention tax credit (the “ERTC”), provided for under the Coronavirus Aid, Relief, and
Economic Security Act (the “CARES Act”), enacted on March 27, 2020, paid to the DIP Lender
as a result of the DIP Lender’s employees that have provided services to the Debtor (the “ERTC
Funds™). The Debtor has agreed and represented to the Bond Trustee, the Committee and all other
parties-in-interest that its entry into the DIP Term Sheet shall not waive its rights and/or interests

(if any) to claim that the DIP Funds are property of its bankruptcy estate and, in the event it is
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determined that the DIP Funds are property of the Debtor, that its ability to use such funds are not

subject to the terms and conditions of this Order or the DIP Term Sheet.

(iv) Budget. As a condition to the Debtor’s entry into the DIP Financing, the Debtor has agreed
that the proceeds of the DIP Financing shall be used solely in accordance with the terms and
conditions of this Order, the DIP Term Sheet, and the Approved Budget (as defined below). The
Debtor represents that the Approved Budget has been thoroughly reviewed by the Debtor and its
management and sets forth, among other things, the projected cash receipts and disbursements of
the Debtor for the periods covered thereby. The Debtor represents that the Approved Budget is
achievable in accordance with the terms of this Order and will allow the Debtor to continue
operating during the Chapter 11 Case. The DIP Lender is relying upon the Debtor’s compliance
with the Approved Budget in entering into the DIP Financing pursuant to the terms in the DIP

Term Sheet.

G. Business Judgment and Good Faith Pursuant to 364(e). The terms of this Order and the
DIP Term Sheet are fair, just and reasonable under the circumstances, are ordinary and appropriate
for financing to debtors-in-possession, reflect the Debtor’s exercise of its prudent business
judgment consistent with its fiduciary duties, and are supported by reasonably equivalent value
and fair consideration. Subject to the terms and conditions of this Order, (1) the terms and
conditions of the DIP Term Sheet have been negotiated in good faith and at arms’ length by and
among the Debtor and the DIP Lender, with all parties being represented by counsel, and (2) any
credit extended pursuant to the Order shall be deemed to have been extended in good faith by the

DIP Lender, as that term is used in § 364(e) of the Bankruptcy Code.
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H. Good Cause. The relief requested in the Motion is necessary, essential and appropriate,
and is in the best interest of and will benefit the Debtor, its creditors and its estate, as its
implementation will, among other things, provide the Debtor with the necessary liquidity to (1)
minimize disruption to the Debtor’s business and on-going operations, (2) preserve and maximize
the value of the Debtor’s estate for the benefit of all the Debtor’s creditors, and (3) avoid
irreparable harm to the Debtor, its creditors, its business, its employees, and its assets. The
extensions of credit under the DIP Financing, as set forth in this Order, are fair and reasonable

under the circumstances, and reflect the Debtor’s exercise of prudent business judgment.

I. Immediate Entry. Sufficient cause exists for immediate entry of this Order pursuant to

Bankruptcy Rules 4001(b)(2) and 4001(c)(2) and the applicable Local Rules.

NOW, THEREFORE, based upon the foregoing, and after due consideration and good cause

appearing therefor;
IT IS HEREBY ORDERED THAT:

Section 1. Authorization and Conditions to Financing.

1.1 Motion Granted. The Motion is granted in accordance with Bankruptcy
Rules 4001(c)(2) to the extent provided in this Order. Entry into the DIP Term Sheet is expressly
and immediately authorized and approved, subject to the terms and conditions set forth in this
Order. Except as otherwise provided herein, all objections to this Order to the extent not
withdrawn, waived, settled or resolved, and all reservations of rights included therein, are hereby
denied and overruled on the merits. This Order shall become effective immediately upon its entry.

1.2 Authorization to Borrow and Use Loan Proceeds. To prevent irreparable

harm to the Debtor’s estates, and to enable the Debtor to continue to operate its business and
7
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preserve and maximize the value of its estate, subject to the terms and conditions set forth in the
DIP Term Sheet and this Order, the Debtor is hereby authorized to borrow under the DIP Facility
and use the proceeds of the DIP Facility (the “DIP Proceeds”) solely for payment of expenses set
forth in the Approved Budget and amounts owing to the DIP Lender in accordance with the terms
and conditions of the DIP Term Sheet.

1.3 DIP Obligations. The DIP Term Sheet and this Order shall constitute and
evidence the validity and binding effect of the Debtor’s DIP Obligations, pursuant to the terms and
conditions of the DIP Term Sheet and this Order. Subject to the terms of this Order, all DIP
Obligations shall be an allowed administrative expense claim pursuant to section 503(b)(1) and
enforceable against the Debtor, its estate, and any successors thereto, including without limitation,
any trustee appointed in the Chapter 11 Case, or in any case under Chapter 7 of the Bankruptcy
Code upon the conversion of the Chapter 11 Case, or in any other proceedings superseding or

related to any of the foregoing (each, a “Successor Case”). In the event of any inconsistencies

between this Order and the other DIP Term Sheet, this Order shall control.

1.4 Carve-Out. As used in this Order, “Carve-Out” shall have the meaning set
forth in the DIP Term Sheet. For the avoidance of doubt, nothing in the DIP Term Sheet shall be
construed to impair the ability of any party to object to the fees, expenses, reimbursement or
compensation described in the definition of Carve-Out.

1.5 Payment of Carve-Out. Payment from the Carve-Out, whether by or on
behalf of the DIP Lender, shall not be deemed to reduce the DIP Obligations. The DIP Lender
shall not, under any circumstance, be responsible for the direct payment or reimbursement of any
Allowed Professional Fees, and nothing in this Order shall be construed to obligate the DIP Lender

in any way, to directly pay compensation to or to reimburse any Allowed Professional Fees, or to

8
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ensure that the Debtor has sufficient funds to pay such Allowed Professional Fees other than as
required to fund the Carve-Out in accordance with the DIP Term Sheet. However, notwithstanding
any other term or provision of this Order, the Debtor is authorized to establish customary escrow(s)
from the DIP Proceeds for the Carve-Out.
Section 2. Default; Rights and Remedies; Relief from Stay.

2.1 Events of Default. The occurrence of any of the events identified in the DIP

Term Sheet as an Event of Default shall constitute an “Event of Default.”

2.2 Rights and Remedies upon Event of Default. Upon the occurrence of and
during the continuance of an Event of Default the Debtor shall be bound by all restrictions,
prohibitions and other terms as provided in the DIP Term Sheet and this Order and the DIP Lender
shall be entitled to take any act or exercise any right or remedy (subject to Section 2.4 below) as
provided in the DIP Term Sheet, this Order, or otherwise at law or in equity, including, without
limitation, ceasing to provide the DIP Loans, accelerating the DIP Obligations, declaring all DIP
Obligations immediately due and payable and enforcing its right to immediate repayment of the
DIP Obligations in full as an administrative expense claim, pursuant to section 503(b)(1) of the
Bankruptcy Code or otherwise. The DIP Lender shall have no obligation to lend or advance any
additional funds to or on behalf of the Debtor, or provide any other financial accommodations to
the Debtor, immediately upon or after the occurrence of an Event of Default or upon the occurrence
of any act, event, or condition that, with the giving of notice or the passage of time, or both, would
constitute an Event of Default, subject to the Carve-Out.

2.3 Expiration of Commitment. Upon the expiration of the Debtor’s authority
to borrow from the DIP Lender pursuant to the terms of this Order, unless an Event of Default

occurs sooner and the automatic stay has been lifted or modified pursuant to Section 2.4 of this

9
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Order, all of the DIP Obligations shall immediately become due and payable and the DIP Lender
shall have no obligation whatsoever to make or extend any loans, advances, provide any financial
or credit accommodations to the Debtor, subject to the Carve-Out.

2.4  Modification of Automatic Stay. The automatic stay provisions of section
362 of the Bankruptcy Code and any other restriction imposed by an order of the Court or
applicable law are hereby modified without further notice, application or order of the Court to the
extent necessary to permit the DIP Lender to perform any act authorized or permitted under or by
virtue of this Order, including, without limitation, (a) to implement the DIP Financing authorized
by this Order, (b) to assess, charge, collect, advance, deduct and receive payments with respect to
the DIP Obligations, and apply such payments to the DIP Obligations pursuant to this Order, and
(c) to take any action and exercise all rights and remedies provided to it by this Order or applicable
law. Upon the occurrence of an Event of Default, the Debtor may only use monies from the DIP
Proceeds to make disbursements to (i) fund payment of the Carve-Out; (ii) to pay costs, fees and
expenses of the DIP Lender as set forth herein; and (iii) to pay any other amounts necessary to
avoid immediate and irreparable harm (and solely to the extent provided in the Approved Budget),
and may not disburse any other amounts. During the Remedies Notice Period, the Debtor, the
Bond Trustee, the Committee and/or any other party in interest shall be entitled to seek an
emergency hearing with the Court with respect to any remedies sought to be exercised by the DIP
Lender. In any hearing regarding any exercise of rights or remedies (which hearing must take
place within the Remedies Notice Period), the only issues that may be raised by any party in
opposition thereto shall be whether, in fact, an Event of Default has occurred and is continuing
and, except as otherwise provided herein, no party shall be entitled to seek any further relief to the

extent such relief would in any way impair or restrict the rights and remedies of the DIP Lender
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set forth in the Order. Furthermore, and notwithstanding any other provision in this Order, to the
extent the Debtor, the Bond Trustee, the Committee, or any other party in interest timely contests
the remedies the DIP Lender seeks to exercise in connection with the occurrence of an Event of
Default, the automatic stay will not be modified until the Court has ruled upon such timely-filed
contest.
Section 3. Advances; Repayment; Forgiveness Conditions.

3.1 DIP Loan Mechanism. The DIP Financing shall be made available to the
Debtor in the manner described in the DIP Term Sheet. For the avoidance of doubt, the DIP Lender
shall be under no further obligation to make DIP Loans following an Event of Default.

3.2 Interest Rate. The DIP Obligations shall bear interest at the rate set forth in
the DIP Term Sheet.

33 Approved Budget. The Debtor has prepared and delivered to the DIP
Lender, and the DIP Lender has approved, an initial budget, a copy of which is annexed to this
Order as Exhibit 2. The budget for a given period that has been approved by (i) the Bond Trustee

pursuant to the terms and conditions set forth in any order regarding the use of cash collateral, and

(i1) the DIP Lender shall be referred to herein as the “Approved Budget”. The Debtor’s
expenditures and receipts must comply with the Approved Budget. For the avoidance of doubt,
this Order does not amend, alter, supersede or otherwise modify the rights granted to the Bond
Trustee under any order regarding the use of cash collateral, including but not limited to any rights
with respect to an Approved Budget regarding the Debtor’s use of cash collateral, or the Debtor’s
obligations with respect thereto.

3.4  Milestones. The Debtor shall comply with Milestones as set forth in the

DIP Term Sheet.
11
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3.5  Maturity Date. The DIP Obligations will become due and payable on the
earlier of (i) March 31, 2024, (ii) the occurrence of an Event of Default, (ii1) the closing of a Sale,
or (iv) the effective date of an Acceptable Plan (as defined in the DIP Term Sheet) that has been
confirmed by the Court (the “Maturity Date”).

3.6  Administrative Expense. Subject to Paragraph 4.1 herein, the DIP
Obligations shall be an allowed administrative expense claim against the Debtor’s estate pursuant
to section 503(b)(1) of the Bankruptcy Code.

3.7  Forgiveness Condition. Upon the closing of a transaction providing for the
sale of substantially all of the assets of the CCRC Facility (as defined in the DIP Term Sheet) that
assumes all residency agreements and related liabilities, including entrance fee refunds owed to
current and former residents as is and without modification, pursuant to section 363 of the
Bankruptcy Code, or pursuant to an Acceptable Plan (as defined in the DIP Term Sheet), in form
and substance acceptable to DIP Lender in its sole discretion, the DIP Obligations shall be forgiven
by DIP Lender.

3.8 No Modification or Stay of This Order. Except as otherwise provided
herein, and notwithstanding any stay, modification, amendment, supplement, vacating, revocation
or reversal of this Order, or any term hereunder, or the dismissal or conversion of the Chapter 11
Case (each, a “Subject Event”), (x) the acts taken by the DIP Lender in accordance with this Order,
and (y) the DIP Obligations incurred or arising prior to the DIP Lender’s actual receipt of written
notice from the Debtor expressly describing the occurrence of such Subject Event shall, in each
instance, be entitled to the protections set forth in section 364(e) of the Bankruptcy Code.

3.9 Power to Waive Rights; Duties to Third Parties. The DIP Lender shall have

the right to waive any of the terms, rights and remedies provided or acknowledged in this Order

12
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that are in favor of the DIP Lender (the “DIP Lender Rights™) and shall have no obligation or duty

to any other party with respect to the exercise or enforcement, or failure to exercise or enforce, any
DIP Lender Rights. Any waiver by the DIP Lender of any DIP Lender Rights shall not be or
constitute a continuing waiver. Any delay in or failure to exercise or enforce any DIP Lender
Right shall neither constitute a waiver of such DIP Lender Right, subject the DIP Lender to any
liability to any other party, nor cause or enable any party other than the Debtor to rely upon or in
any way seek to assert as a defense to any obligation owed by the Debtor to the DIP Lender.

3.10 Reservation of Rights of DIP Lender. The terms, conditions and provisions
of this Order are in addition to and without prejudice to the rights of the DIP Lender to pursue any
and all rights and remedies under the Bankruptcy Code, or any other applicable agreement or law,
including, without limitation, rights to seek adequate protection and/or additional or different
adequate protection, to seek relief from the automatic stay, to seek an injunction, to object to any
sale of assets, and to object to applications for allowance and/or payment of compensation of
professionals or other parties seeking compensation or reimbursement from the estate.

3.11 Binding Effect.

(a) The provisions of this Order, the DIP Obligations, and any and all
rights, remedies, privileges and benefits in favor of each of the DIP Lender provided or
acknowledged in this Order, and any actions taken pursuant thereto, shall be effective immediately
upon entry of this Order notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h) and 7062, shall
continue in full force and effect.

(b) This Order shall be binding upon the Debtor, all parties served with

the Motion and their respective successors and assigns, including any trustee or other fiduciary
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appointed in the Chapter 11 Case or any Successor Case. This Order shall also inure to the benefit
of the Debtor, the DIP Lender and each of their respective successors and assigns.

3.12  Restrictions on Additional Financing, Plan Treatment. Subject to Paragraph
4.1 herein, the rights of the DIP Lender pursuant to this Order with respect to the DIP Obligations
are cumulative and shall not be altered, modified, extended, impaired, or affected by any plan of
reorganization or liquidation of the Debtor.

3.13 Payment and Review of DIP Lender Fees and Expenses. The Debtor shall
pay all reasonable and documented out-of-pocket costs, fees and expenses incurred by the DIP
Lender in negotiating, documenting, pursuing approval of, and administering the DIP Financing,
including without limitation professional fees and expenses. The Debtor shall pay all such
reasonable fees and expenses within five (5) business days of delivery of a statement or invoice
for such fees and expenses (it being understood that such statements or invoices shall not be
required to be maintained in accordance with the U.S. Trustee Guidelines, nor shall any such
counsel or other professional be required to file any interim or final fee applications with the Court
or otherwise seek the Court’s approval of any such payments) to the Debtor, the U.S. Trustee, the
Bond Trustee, and the Committee, unless, within such five (5) business day period, the Debtor, the
U.S. Trustee, the Bond Trustee, or the Committee serve a written objection upon the requesting
party, in which case, the Debtor shall pay only such amounts that are not the subject of any
objection and the withheld amount subsequently agreed by the parties or ordered by the Court to
be paid.

3.14 Term; Termination. Notwithstanding any provision of this Order to the
contrary, the term of the financing arrangements among the Debtor and the DIP Lender authorized

by this Order may be terminated pursuant to the terms set forth in the DIP Term Sheet.
14
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3.15 Retention of Jurisdiction. The Court retains jurisdiction and power with
respect to all matters arising from or related to the DIP Financing and/or this Order.
Section 4. Reservation of Rights

4.1 The Debtor’s entry into the DIP Term Sheet shall not and does not waive
any rights and/or interests the Debtor may have in the ERTC Funds, including the DIP Funds, nor
prevent any further findings by this Court or any court of competent jurisdiction that the ERTC
Funds, including the DIP Proceeds, are property of the Debtor’s bankruptcy estate under 11 U.S.C.
§ 541. In the event it is determined that any Draws were funded by ERTC Funds that a court of
competent jurisdiction determines by final order are property of the Debtor’s estate, then the
Debtor’s right to access and utilize such funds shall no longer be subject to the terms of this Order
or the DIP Term Sheet.

4.2 To the extent a court of competent jurisdiction enters a final order finding
that any portion of the DIP Proceeds were property of the Debtor’s estate, then the DIP Lender
will not be entitled to an administrative expense claim against the Debtor on account of any such
DIP Proceeds, whether under section 364(b) of the Bankruptcy Code or otherwise.

Section 5. Other Relief

5.1 The DIP Lender and the Debtor are authorized to implement and perform

their respective duties and obligations set forth in this DIP Order without any further requirement

or permission by the Court.

[Intentionally Blank]
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5.2 As additional relief requested by this Motion, any further and applicable
notice requirements under Bankruptcy Rule 6004(a) and any stay of the effectiveness of the
order(s) approving this Motion pursuant to Bankruptcy Rule 6004(h) are waived for cause,

including the Debtor’s immediate need for funding under the DIP Facility.

Timothy A. Barnes, Judge
United States Bankruptcy Court

Date: August 11, 2023

Order prepared by:

Bruce Dopke, Member (ARDC # 3127052)
Dopkelaw LLC

1535 W. Schaumburg Road, Suite 204
Schaumburg, IL 60194

Tel: 847-524-4811

bd@dopkelaw.com
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DIP TERM SHEET

Borrower Evangelical Retirement Homes for Greater Chicago, Inc. d/b/a
Friendship Village of Schaumburg, an Illinois not-for-profit
corporation (the “Debtor”) that operates as a continuing care
retirement community (the “CCRC Facility”)

Lender Friendship Senior Options, NFP, an Illinois not-for-profit

corporation (the “DIP Lender”)

Borrowing Limit

Up to $3.0 million in debtor-in-possession financing (the “DIP
Financing”) in the form of multiple advances under an unsecured
term loan facility (collectively, the “DIP Facility”), to be funded as
set forth below under the headings “Borrowing Conditions” and
“Draw Procedures.”

All of the Debtor’s obligations to the DIP Lender arising under or
related to the DIP Term Loan shall be referred to herein as the “DIP
Obligations.”

Borrowing Conditions

Any advances under the DIP Term Loan shall be conditioned upon
entry of a final order of the Court (as defined below) approving the
DIP Financing in form and substance acceptable to DIP Lender in its
sole discretion (the “DIP Order”).

Draw Procedure

The DIP Financing shall be made available for purposes set forth
below under the heading “Use of DIP Proceeds” and funded through
one more draws up to an aggregate principal amount of $3.0 million
pursuant the DIP Order (each such draw, a “Draw” and collectively
the “Draws”).

Requests for Draws by the Debtor shall be honored by the DIP
Lender in accordance with the following procedures:

a.  Written Request. The Debtor shall have delivered to the DIP
Lender a written request for a Draw at least two (2) business
days prior to the date that the Draw will be transferred to the
Debtor. The request shall (i) specify the amount of the
Draw, (ii) state the date that the Draw is requested, (iii)
provide wiring or ACH instructions for the Draw; (iv)
certify the Draw is consistent with the categories, amounts
and timing of the Approved Budget, and (v) certify that all
conditions set forth above with respect to the Draw is and
will be satisfied as of the date of the request and the date of
Draw.
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b.  Credit. Alternatively, Debtor may make a written request
for a credit payment in lieu of a cash payment for all or a
portion of any intercompany expenses authorized to be paid
under a budget which is now, or may in the future be, in
effect pursuant to an order entered by the United States
Bankruptcy Court for the Northern District of Illinois
(“Court”).

c. Amount. All Draws shall be either in the amount of
$100,000 or in multiples of $100,000 unless the remaining
availability under the DIP Term Loan is less than such
amounts, in which case the Draw may equal the amount of
the remaining availability under the DIP Term Loan.

Use of DIP Proceeds

Proceeds of the DIP Financing shall be used exclusively, consistent
with an Approved Budget (as defined below), to: (i) pay Allowed
Professional Fees (as defined below), (ii) fund ordinary course
operational expenses of the Debtor, (iii) fund the Carve-Out (as
defined below), and (iv) pay costs, fees and expenses of DIP Lender
as set forth herein.

Approved Budget

An “Approved Budget” shall mean: the initial budget attached to the
Second Interim Order on Emergency Motion for Entry of Interim and
Final Orders (I) Granting (A) Replacement Liens and Superpriority
Claims and (B) Adequate Protection, (II) Authorizing Use of Cash
Collateral; (III) Modifying the Automatic Stay, (IV) Scheduling a
Second Interim Hearing, and (V) Granting Related Relief [Docket
No. 152] or any subsequent version thereof that is proposed by the
Debtor and agreed to in writing by DIP Lender after five (5) days
written notice and an opportunity to object by the United States
Trustee, the Bond Trustee and the Official Committee of Unsecured
Creditors (the “Committee”).

The Approved Budget shall be updated prior to the DIP Hearing and
shall show projected expenditures by the Debtor on a line-item basis
(“Projected Expenditures”) for a period of not less than 13 weeks.
The Approved Budget shall also show projected receipts by the
Debtor on a line-item basis (“Projected Receipts”) for the same
periods.
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Milestones

The Debtor shall comply with following deadlines (“Milestones™),
unless otherwise waived by DIP Lender in its sole discretion:

(a) any auction of the Debtor’s assets and determination of the
proposed successful bidder for such assets shall be
completed by no later than November 1, 2023;

(b)  the Debtor shall file a Chapter 11 Plan, in form and
substance acceptable to DIP Lender in its sole discretion (an
“Acceptable Plan™), no later than November 3, 2023;

(c) the Court shall have entered an order confirming such
Acceptable Plan no later than January 26, 2024; and

(d) the effective date of an Acceptable Plan shall have occurred
by no later than January 31, 2024.

Forgiveness Conditions

Upon the closing of a Sale (as defined below), the DIP Obligations
shall be forgiven by DIP Lender .

A “Sale” shall mean the closing of a transaction providing for the
sale of substantially all of the assets of the CCRC Facility (as defined
below) that assumes all residency agreements and related liabilities,
including entrance fee refunds owed to current and former residents
as is and without modification, pursuant to section 363 of the
Bankruptcy Code, or pursuant to an Acceptable Plan, each in form
and substance acceptable to DIP Lender in its sole discretion.

Interest Rate

5% per annum, plus an additional 2.5% per annum during any period
following an Event of Default (as defined below). Such amounts
shall accrue during the term of DIP Term Loan but shall not be
payable until the maturity of the DIP Term Loan. For the avoidance
of doubt, DIP Lender shall be under no further obligation to make
advances under the DIP Term Loan following an Event of Default.

Maturity Date

The earlier of (i) March 31, 2024, (ii) the occurrence of an Event of
Default (as defined below), (iii) the closing of a Sale, or (iv) the
effective date of an Acceptable Plan that has been confirmed by the
Court.

Events of Default

As used herein, an “Event of Default’ shall mean the occurrence of
any of the following events without cure after the expiration of five
(5) business days and after the DIP Lender having sent written notice
by e-mail to Debtor’s bankruptcy counsel, counsel to the Bond
Trustee, the United States Trustee, and counsel for the Committee,
unless waived in writing by DIP Lender in its sole and absolute
discretion:
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(1)

(i)

(iii)

(iv)

™)

(vi)
(vii)

(viii)

(ix)

)

the CCRC Facility shall cease operations as a continuing
care retirement community;

the Debtor shall use any proceeds of the DIP Financing for
items not reflected in the Approved Budget;

the Debtor’s Chapter 11 Case shall be dismissed or
converted to a case under Chapter 7 of the Bankruptcy Code
or the Debtor shall file a motion or other pleading seeking
the dismissal of its Chapter 11 Case under section 1112 of
the Bankruptcy Code or otherwise, or seeking the
conversion of its Chapter 11 Case to a case under Chapter 7
of the Bankruptcy Code, without payment in full of all DIP
Obligations and immediate termination of any further
obligations of the DIP Lender to made advances under the
DIP Financing;

a trustee, interim receiver, receiver or manager shall be
appointed in the Debtor’s Chapter 11 Case, or a responsible
officer or an examiner with enlarged powers relating to the
operation of the business (powers beyond those set forth in
section 1106(a)(3) and (4) of the Bankruptcy Code) under
section 1104(b) of the Bankruptcy Code shall be appointed
in the Debtor’s Chapter 11 Case;

any order of the Court shall be entered reversing, amending,
supplementing, staying, vacating or otherwise amending,
supplementing or modifying the DIP Order or the Debtor
shall apply for the authority to do so, in each case in a
manner that is adverse in any respect to the DIP Lender,
without the prior written consent of the DIP Lender;

the DIP Order shall cease to be in full force and effect;

the Debtor shall fail to comply with the DIP Order in any
material respect;

an order of the Court shall be entered avoiding or permitting
recovery of any portion of the payments made on account
of the DIP Obligations;

the entry of an order in the Debtor’s Chapter 11 Case with
respect to the Debtor seeking to obtain financing pursuant
to section 364 of the Bankruptcy Code (other than the DIP
Financing);

the Debtor makes any payments of principal or interest or
otherwise on account of any pre-petition claims other than
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payments authorized by the Approved Budget and/or the
Court in respect of “first day orders” or other orders entered
upon pleadings in form and substance reasonably
satisfactory to DIP Lender;

(xi)  the Court shall enter an order or orders granting relief from
the automatic stay applicable under section 362 of the
Bankruptcy Code to any creditor or party in interest to
permit foreclosure (or the granting of a deed in lieu of
foreclosure or the like) on any assets of the Debtor that has
an aggregate value in excess of $250,000;

(xii)  the Debtor is denied the ability to use cash which is property
of its bankruptcy estate or cash collateral;

(xiii)  an order shall be entered by the Court terminating any of the
Debtor’s exclusive periods for proposing a Chapter 11 plan;

(xiv)  an order shall be entered by the Court confirming a Chapter
11 plan other than an Acceptable Plan;

(xv)  an order shall be entered by the Court determining that the
DIP Lender was not the owner of the proceeds of any
refundable employee retention tax credits that were used to
fund any Draw; or

(xvi)  the Debtor shall file or support any pleading seeking relief
the grant of which would give rise to an Event of Default.

Costs, Fees and
Expenses

The Debtor shall pay all reasonable and documented out-of-pocket
costs, fees and expenses incurred by the DIP Lender in negotiating,
documenting, pursuing approval of and administering the DIP
Financing, including without limitation professional fees and
expenses. Such costs, fees and expenses shall be paid from the
proceeds of the DIP Financing without the need for approval of the
Court.

Administrative Claims

Each of the DIP Obligations shall constitute allowed administrative
expense claims against the Debtor pursuant to 11 U.S.C. § 503(b)(1)
without the need to file any proof of claim.

Carve-out

The “Carve-Out” means the sum of:

(1) all reasonable fees and expenses up to $20,000 incurred by
a trustee under section 726(b) of the Bankruptcy Code
(without regard to the notice set forth in (ii1) below);
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(i)

(iii)

(iv)

to the extent allowed at any time, whether by interim order,
procedural order, or otherwise, all unpaid fees and
expenses to attorneys and advisors, including financial
advisors, incurred by persons or firms retained by the
Debtor pursuant to section 327, 328, or 363 of the
Bankruptcy Code (the “Debtor Professionals” and such
fees the “Allowed Debtor Professional Fees) at any time
before or on the first business day following delivery by
the DIP Lender of a Carve-Out Trigger Notice (as defined
herein) whether allowed by the Court prior to or after
delivery of a Carve-Out Trigger Notice;

to the extent allowed at any time, whether by interim order,
procedural order, or otherwise, all unpaid fees and
expenses of attorneys, financial advisors, or administrative
advisors incurred by persons or firms retained by any
official committee of unsecured creditors duly appointed
in the Debtor’s case (“Committee”) pursuant to section 328
or 1103 of the Bankruptcy Code (“Committee
Professionals” and such fees the “Allowed Committee
Professional Fees” and together with the Allowed Debtor
Professional Fees, “Allowed Professional Fees”) at any
time before or on the first business day following delivery
by the DIP Lender of a Carve-Out Trigger Notice (as
defined herein) whether allowed by the Court prior to or
after delivery of a Carve-Out Trigger Notice;

Allowed Debtor Professional Fees incurred after the first
business day following delivery by the DIP Lender of the
Carve-Out Trigger Notice, to the extent allowed at any
time under any Approved Budget, whether by interim
order, procedural order, or otherwise in an aggregate
amount of $240,000, with no individual request for
payment of any Allowed Debtor Professional Fees to
exceed the following amounts for each Debtor
Professional, absent the agreement of each Debtor
Professional: ~ Polsinelli  ($100,000); DOPKELAW
($60,000); Wyse Advisors ($55,000); and Stretto
($25,000).

Allowed Committee Professional Fees incurred after the
first business day following delivery by DIP Lender of the
Carve-Out Trigger Notice, to the extent allowed at any
time, whether by interim order, procedural order, or
otherwise in an aggregate amount of $75,000 (the amounts
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set forth in this clause v being the “Post Carve-Out Trigger
Notice Cap™).

The DIP Order shall provide that the Debtor is authorized to establish
customary escrow(s) from the DIP Proceeds for the Carve-Out.

For purposes of the foregoing, “Carve-Out Trigger Notice” shall
mean a written notice delivered by email (or other electronic means)
by the DIP Lender to the Debtor (with the Debtor to promptly
provide a copy of such notice to counsel to the Committee, the
United States Trustee, the Bond Trustee, and counsel to any holder
of Prior Senior Liens) (collectively, the “Notice Parties”), which
notice may be delivered following the occurrence of an Event of
Default, stating that the Post-Carve-Out Trigger Notice Cap has been
invoked.

Debtor Professionals and Committee Professionals must provide to
DIP Lender documentation in support of any amounts due to each
such professional in the same form required pursuant to any order
entered by the Court authorizing procedures for interim fee and
expense reimbursement.

Waivers / Modification
of Automatic Stay

The automatic stay provisions of Bankruptcy Code section 362 or
otherwise are vacated and modified to the extent necessary to permit
the DIP Lender to exercise:

(1) immediately upon the Maturity Date, all rights and
remedies under the DIP Order; and

(i)  upon the occurrence and during the continuance of an
Event of Default, and the giving of seven (7) calendar
days’ prior written notice to the Debtor (with the Debtor
to promptly provide a copy to the other Notice Parties)
(“Remedies Notice Period’), all rights and remedies
provided for in the DIP Order, provided that, upon the
receipt of any such notice, the Debtor may only make
disbursements to (i) fund payment of the Carve-Out as
provided in the DIP Order; (ii) to pay costs, fees and
expenses of the DIP Lender as set forth herein; and (iii) to
pay any other amounts necessary to avoid immediate and
irreparable harm (and solely to the extent provided in the
Approved Budget), and may not disburse any other
amounts. During the Remedies Notice Period, the Debtor,
the Bond Trustee, the Committee and/or any other party in
interest shall be entitled to seek an emergency hearing with
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the Court with respect to any remedies sought to be
exercised by the DIP Lender.

The delay or failure to exercise rights and remedies under the DIP
Order by the DIP Lender shall not constitute a waiver of the DIP
Lender’s rights hereunder, thereunder or otherwise, unless any such
waiver is pursuant to a written instrument executed in accordance
with the terms of the DIP Order.

To the extent not otherwise provided, the automatic stay imposed
under section 362(a)(2) of the Bankruptcy Code shall be modified
pursuant to the DIP Order as necessary for the relevant parties to
effectuate all of the terms and provisions of the DIP Order and the
DIP Term Sheet.
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Fri ip Village Sck g

13-Week Cash Flow

1 2 3 4 5 6 7 8 9 10 11 12 13

Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast

4-Aug 11-Aug 18-Aug 25-Aug 1-Sep 8-Sep 15-Sep 22-Sep 29-Sep 6-Oct 13-Oct 20-Oct 27-Oct
Opening Cash Balance $ 1,598,568 $ 2,073,127 $ 989,006 $ 883,589 $ 938,091 $ 1,443,049 $ 348,827 $ 323,852 $ 397,014 $ 629,721 $ 250,000 $ 250,000 $ 1,041,678 $ 1,598,568
Funding 1,409,867 - - - - - - - - 300,748 326,367 - - 2,036,982

Receipts

Independent Living Receipts 56,764 56,764 327,102 1,074,274 40,604 113,840 327,999 1,077,221 40,716 113,996 328,448 1,078,695 40,771 4,677,195
Assisted Living Receipts - - 60,048 510,126 100,201 - 60,382 512,960 100,758 - 60,715 515,794 101,314 2,022,298
Outpatient Receipts - - 2,117 8,656 2,786 - 2,117 8,656 2,786 - 2,117 8,656 2,786 40,680
Healthcare Receipts 129,105 23,203 23,298 217,041 1,166,983 152,308 23,298 217,041 1,166,983 152,308 23,298 217,041 1,166,983 4,678,890
Non-Operating Receipts 1,383 1,383 1,383 1,383 1,383 1,383 1,383 1,383 1,383 1,383 1,383 1,383 1,383 17,974
Total Receipts 187,252 81,349 413,948 1,811,480 1,311,957 267,530 415,179 1,817,261 1,312,625 267,686 415,961 1,821,569 1,313,238 11,437,036

Operating Disbursements

Salary & Benefits 76,870 798,549 76,870 798,549 76,870 798,549 76,870 832,103 76,870 798,549 76,870 798,549 76,870 5,362,934
Supplies 12,072 6,151 6,151 47,772 31,349 6,151 6,151 47,925 31,365 6,151 6,151 48,038 31,379 286,804
Marketing - - - 57,500 - - - 57,500 - - - 57,500 - 172,500
Pharmacy - - 62,385 - - - 62,385 - - - 62,385 - - 187,156
Outsourced Labor 57,275 57,275 57,275 57,275 51,747 51,747 51,747 51,747 51,747 51,747 51,747 51,747 51,747 694,826
Dietary - 531 - 677,334 - 531 - 677,334 - 531 - - 677,334 2,033,596
Repairs & Maintenance 5,722 - 12,650 55,360 40,094 - 12,688 55,536 40,114 - 12,712 55,668 40,133 330,678
Utilities - 38,144 114,938 27,000 42,196 - 153,082 - 41,920 27,276 150,882 2,200 41,920 639,558
Insurance 392,494 - - - 72,661 - - - 353,386 - - - 72,661 891,202
Ordinary Course Professionals - - - 20,000 - - - - 20,000 - - - 20,000 60,000
Taxes 381,039 - - 1,477 - - - 1,477 - - - 1,477 - 385,470
Office - - - 3,861 - - - 3,861 - - - 3,861 - 11,583
Management Fee - - - - 346,161 - - - 364,360 - - - 350,723 1,061,244
Bed Tax 52,051 - - - - 52,051 - - - 52,051 - - - 156,153
Other 12,727 10,850 11,582 10,850 100,155 11,850 11,582 10,850 100,155 11,850 11,582 10,850 100,155 415,040
Total Operating Disbursements 990,250 911,499 341,851 1,756,978 761,233 920,879 374,505 1,738,333 1,079,918 948,155 372,329 1,029,891 1,462,923 12,688,743
Total Operating Cash Flow (802,998) (830,150) 72,097 54,502 550,724 (653,349) 40,674 78,928 232,708 (680,470) 43,633 791,678 (149,685)  (1,251,708)

Non-Operating Disbursements

Capital Expenditures 95,803 - 177,514 - 45,766 44,666 65,649 5,766 - - - - 177,514 612,678
Debtor Advisors 36,507 228,971 - - - 295,000 - - - - 295,000 - - 855,478
UCC Advisors - 25,000 - - - 75,000 - - - - 75,000 - - 175,000
United States Trustee - - - - - 26,207 - - - - - - - 26,207
Total Non-Operating Disbursements 132,310 253,971 177,514 - 45,766 440,873 65,649 5,766 - - 370,000 - 177,514 1,669,363
Total Cash Flow (935,308)  (1,084,121) (105,417) 54,502 504,958  (1,094,222) (24,975) 73,162 232,708 (680,470) (326,367) 791,678 (327,199)  (2,921,071)
Beginning Cash Balance $ 1,598,568 $ 2,073,127 $ 989,006 $ 883,589 $ 938,091 $ 1,443,049 $ 348,827 S 323,852 $ 397,014 $ 629,721 $ 250,000 $ 250,000 $ 1,041,678 $ 1,598,568
Cash Flow (935,308)  (1,084,121) (105,417) 54,502 504,958  (1,094,222) (24,975) 73,162 232,708 (680,470) (326,367) 791,678 (327,199)  (2,921,071)
Schwab Account Draw 1,409,867 - - - - - - - - - - - - 1,409,867
DIP Facility Draw / (Repayment) - - - - - - - - - 300,748 326,367 - - 627,115
Ending Cash Balance $ 2,073,127 $ 989,006 $ 883,589 $ 938,091 $ 1,443,049 $ 348,827 $ 323,852 $ 397,014 $ 629,721 $ 250,000 $ 250,000 $ 1,041,678 $ 714,479 $ 714,479
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