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ISSUANCE The Wisconsin Health and Educational Facilities Authority (the “Authority”) will issue 
the Series 2013 Bonds through a book-entry system as “Additional Bonds” under a Trust 
Indenture dated as of July 1, 2006, as amended, and as supplemented as of May 1, 2010, 
August 1, 2012 and October 1, 2013 (the “Indenture”), between the Authority and U.S. Bank 
National Association, as trustee.

DENOMINATIONS The Series 2013 Bonds will be issued in authorized denominations of $5,000 or any integral 
multiple thereof.

REDEMPTION The Series 2013 Bonds are subject to extraordinary optional redemption, optional redemption 
and mandatory redemption prior to maturity under certain circumstances. See “THE SERIES 
2013 BONDS — Redemption Prior to Maturity” in this Official Statement.

PURPOSE The Authority will loan the proceeds from the sale of the Series 2013 Bonds to Wisconsin 
Illinois Senior Housing, Inc., an Illinois nonprofit corporation (the “Corporation”), to finance 
or reimburse the Corporation for the acquisition of land and a building and the major 
expansion and improvement of a nursing home facility owned by the Corporation and 
located in Elkhorn, Wisconsin, to finance a deposit to a debt service reserve fund, to pay 
certain capitalized interest with respect to the Series 2013 Bonds, and to pay certain costs 
of issuance.  For more information with respect to the Corporation and its facilities, see 
Appendix A: “THE CORPORATION, THE FACILITIES AND THE PROJECT” in this Official 
Statement.

LIMITED
OBLIGATION

THE SERIES 2013 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY AND ARE 
NOT A DEBT OR LIABILITY OF THE STATE OF WISCONSIN OR OF ANY POLITICAL 
SUBDIVISION OR AGENCY THEREOF OTHER THAN THE AUTHORITY. THE SOURCE OF 
PAYMENT AND SECURITY FOR THE SERIES 2013 BONDS ARE MORE FULLY DESCRIBED 
IN THIS OFFICIAL STATEMENT.  THE AUTHORITY HAS NO TAXING POWER.

UNDERWRITING The Series 2013 Bonds are offered when, as and if issued and received by Herbert J. Sims 
& Co., Inc. (the “Underwriter”), subject to prior sale, to withdrawal or modifications of the 
offer without any notice, and to the approval of legality of the Series 2013 Bonds by Quarles 
& Brady LLP, Bond Counsel.  Certain legal matters will be passed upon for the Authority by 
Quarles & Brady LLP, as its general counsel, for the Corporation by its counsel, Messerli & 
Kramer PA, Minneapolis, Minnesota, and for the Underwriter by its counsel, Gray, Plant, 
Mooty, Mooty & Bennett, P.A., Minneapolis, Minnesota.  Subject to prevailing market 
conditions, the Underwriter intends, but is not obligated, to make a market in the Series 2013 
Bonds.  No assurance can be given that a secondary market will develop for the Series 2013 
Bonds. For details of the Underwriter’s compensation see “UNDERWRITING” in this Official 
Statement.  It is expected that the Series 2013 Bonds in definitive form will be available for 
delivery to the Underwriter via The Depository Trust Company in New York, New York on or 
about November 6, 2013.

The date of this Official Statement is October 28, 2013
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CAUTIONARY STATEMENTS REGARDING 
FORWARD-LOOKING STATEMENTS IN 

THIS OFFICIAL STATEMENT 
 

 Certain statements included or incorporated by reference in this Official Statement constitute forward-looking 
statements within the meaning of the United States Private Securities Litigation Reform Act of 1995, Section 21E of the United 
States Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Section 27A of the United States Securities Act 
of 1933, as amended (the “Securities Act”).  Such statements are generally identifiable by the terminology used such as “plan”, 
“expect”, “estimate”, “budget” or other similar words.  The achievement of certain results or other expectations contained in such 
forward-looking statements involves known and unknown risks, uncertainties and other factors which may cause actual results, 
performance or achievements described to be materially different from any future results, performance or achievements 
expressed or implied by such forward-looking statements.  The Corporation does not plan to issue any updates or revisions to 
those forward-looking statements if or when expectations, events, conditions or circumstances change. 
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 No dealer, broker, sales representative or other person has been authorized by the Authority, the 
Corporation or the Underwriter to give information or to make any representations with respect to the Series 2013 
Bonds except as expressly set forth in this Official Statement, and, if given or made, any such other information or 
representations must not be relied upon as having been authorized by any of the foregoing.  This Official Statement 
does not constitute an offer to sell or the solicitation of an offer to buy, and there shall not be any sale of the Series 
2013 Bonds by any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation 
or sale.  Certain information contained herein has been obtained from the Corporation and other sources which are 
believed to be reliable, but is not guaranteed as to adequacy, accuracy or completeness by, and is not to be construed 
to be the representations of, the Authority or the Underwriter.  The information and expressions of opinion herein 
are subject to change without notice, and neither the delivery of this Official Statement nor any sale made hereunder 
shall, under any circumstances, create any implication that there has been no change since the date hereof in the 
business affairs or financial condition of the parties referred to herein. 
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 THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE 
COMMISSION BY REASON OF THE PROVISIONS OF SECTION 3(a)(2) OF THE SECURITIES ACT OF 
1933, AS AMENDED.  THE REGISTRATION OR QUALIFICATION OF THESE SECURITIES IN 
ACCORDANCE WITH APPLICABLE PROVISIONS OF SECURITIES LAWS OF THE STATES IN WHICH 
THESE SECURITIES HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM 
REGISTRATION OR QUALIFICATION IN OTHER STATES SHALL NOT BE REGARDED AS A 
RECOMMENDATION THEREOF.  NEITHER THESE STATES NOR ANY OF THEIR AGENCIES HAVE 
PASSED UPON THE MERITS OF THE SECURITIES OR THE ACCURACY OR COMPLETENESS OF THIS 
OFFICIAL STATEMENT.  ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL 
OFFENSE. 
 



-ii- 

SUMMARY 

 The following is a summary of certain information contained in this Official Statement.  This summary is not comprehensive or 
complete and is qualified in its entirety by reference to the complete Official Statement.  Capitalized terms used in this summary that are not 
required to be capitalized by proper rules of grammar are defined elsewhere in the Official Statement or in the Loan Agreement and Indenture 
referred to in this Official Statement.  See “DEFINITIONS OF CERTAIN TERMS” in APPENDIX C to this Official Statement. 

The Series 2013 Bonds .....................  Revenue Bonds, Series 2013 (Wisconsin Illinois Senior Housing, Inc. Project), to be issued by the Wisconsin 
Health and Educational Facilities Authority (the “Authority” or the “Issuer”), in multiples of $5,000, pursuant to the 
Trust Indenture dated as of July 1, 2006, as amended, and as supplemented and amended as of May 1, 2010, 
August 1, 2012 and October 1, 2013 (the “Indenture”), between the Authority and U.S. Bank National Association, 
as Trustee (the “Trustee”).  See “THE SERIES 2013 BONDS - General.”  Under the Indenture, the Bonds are to be 
issued in Book Entry Form.  See “THE SERIES 2013 BONDS - Book Entry Form of Ownership.” 
 

Payment .............................................  Interest accrues on the Series 2013 Bonds at the rates set forth on the inside cover page, payable on February 1 and 
August 1 of each year (commencing February 1, 2014) payable to the persons who were the registered owners 
thereof as of the close of business on the 15th day of the month (which may or may not be a business day) 
immediately preceding each payment date.  See “THE SERIES 2013 BONDS - General.” Payment will be made in 
accordance with the standard procedures of The Depository Trust Company, New York, New York (“DTC”).  A 
single fully registered bond of each maturity will be registered in the name of “Cede & Co.,” to which all payments 
will be remitted by the Trustee on behalf of DTC.  In accordance with standard DTC procedures, payments will 
then be remitted to DTC Participants, which in turn will make payments to the Beneficial Owners of the Series 
2013 Bonds.  See “THE SERIES 2013 BONDS - Book Entry Form of Ownership.” 
 

Redemption .......................................  The Series 2013 Bonds are subject to prepayment and redemption prior to maturity, as more fully described under 
the caption “THE SERIES 2013 BONDS - Redemption Prior to Maturity,” as follows:  (a) optional redemption at 
the direction of the Corporation on or after August 1, 2020, at a redemption price equal to par plus accrued interest, 
(b) sinking fund redemption with respect to the Series 2013 Bonds that are term bonds, (c) extraordinary optional 
redemption at a redemption price equal to par plus accrued interest, due to the occurrence of certain events of 
casualty or condemnation, and (d) mandatory redemption upon a Determination of Taxability, at a redemption price 
equal to par plus accrued interest.  See “THE SERIES 2013 BONDS - Redemption Prior to Maturity.” 
 

Use of Proceeds .................................  Proceeds of the Series 2013 Bonds are to be loaned by the Authority to Wisconsin Illinois Senior Housing, Inc., an 
Illinois nonprofit corporation (the “Corporation” or the “Borrower”), under a Loan Agreement dated as of July 1, 
2006, as amended, and as supplemented and amended as of May 1, 2010, August 1, 2012 and October 1, 2013 (the 
“Loan Agreement”), to finance or reimburse the Corporation for the acquisition of land and a building and the 
major expansion and improvement of a nursing home facility owned by the Corporation and located in Elkhorn, 
Wisconsin, to finance a deposit to a debt service reserve fund, to pay certain capitalized interest with respect to the 
Series 2013 Bonds, and to pay certain costs of issuance.  For further information regarding the Corporation and its 
facilities, see Appendix A:  “THE CORPORATION, THE FACILITIES AND THE PROJECT.”  See also 
“ESTIMATED SOURCES AND USES OF FUNDS.” 
 

The Corporation ................................  The Corporation is an Illinois nonprofit corporation and an organization described in Section 501(c)(3) of the 
Internal Revenue Code.  Additional information concerning the Corporation is set forth in Appendix A. 
 

Parity Bonds ......................................  The Series 2013 Bonds are being issued under the Indenture on a parity with the Issuer’s $13,420,000 Refunding 
Revenue Bonds, Series 2006 (Wisconsin Illinois Senior Housing, Inc.), to be outstanding on the date of issuance of 
the Series 2013 Bonds in the principal amount of $11,105,000 (the “Series 2006 Bonds”), the Issuer’s $9,165,000 
Revenue Bonds, Series 2010 (Wisconsin Illinois Senior Housing, Inc. Project), to be outstanding on the date of 
issuance of the Series 2013 Bonds in the principal amount of $8,605,000 (the “Series 2010 Bonds”), the Issuer’s 
$13,600,000 Revenue Bonds, Series 2012 (Wisconsin Illinois Senior Housing, Inc. Project), all of which issue is 
outstanding on the date of issuance of the Series 2013 Bonds (the “Series 2012 Bonds” and together with the Series 
2006 Bonds and the Series 2010 Bonds, the “Parity Bonds”), and any bonds that may be issued in the future as 
Additional Bonds under the Indenture. 
 

Security for the Series 2013 Bonds ..  The Series 2013 Bonds (and the Parity Bonds) are required to be paid from payments required under the Loan 
Agreement to be made by the Corporation.  Pursuant to the Mortgages, the Corporation grants a first mortgage lien 
on and security interest in the Facilities, for the security of the Series 2013 Bonds, Parity Bonds and any future 
series of Additional Bonds.  For more information with respect to the Facilities, see Appendix A.  Under the 
Indenture, the Authority is authorized to issue Additional Bonds to be issued and secured equally and ratably and on 
a parity with the Series 2013 Bonds and Parity Bonds under the Indenture and the Mortgages, all as further 
described in this Official Statement.  For a description of the conditions under which Additional Bonds are 
permitted to be issued from time to time on a parity with the Series 2013 Bonds and Parity Bonds, see “THE 
SERIES 2013 BONDS - Additional Bonds.” See also “SECURITY FOR THE SERIES 2013 BONDS.” The Series 
2013 Bonds and Parity Bonds are also secured by a Debt Service Reserve Fund (as further described in this Official 
Statement), which will be increased at the time of the issuance of the Series 2013 Bonds to an amount equal to the 
Debt Service Reserve Fund Requirement.  The Series 2013 Bonds are not general obligations of the Authority and 
are not payable from any taxes, revenues or assets of the Authority, except for the Authority’s interest in the Loan 
Agreement, and security therefor.  See “SECURITY FOR THE SERIES 2013 BONDS.” 

Trustee, Registrar, 
And Paying Agent .............................  

 
U.S. Bank National Association, Milwaukee, Wisconsin. 
 

Investment Risks ...............................  An investment in the Series 2013 Bonds involves risks, including, among others, those discussed under “CERTAIN 
BONDHOLDERS’ RISKS.” 
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WISCONSIN HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

REVENUE BONDS, SERIES 2013 
(WISCONSIN ILLINOIS SENIOR HOUSING, INC. PROJECT) 

 
INTRODUCTORY STATEMENT 

 
 This Official Statement provides information with respect to the issuance by the Wisconsin Health and 
Educational Facilities Authority (the “Authority” or the “Issuer”), of its Revenue Bonds, Series 2013 (Wisconsin 
Illinois Senior Housing, Inc. Project) in the above-stated aggregate principal amount (the “Series 2013 Bonds” or the 
“Bonds”), to be dated the date of delivery thereof, and to mature on the dates and bear interest at the rates set forth 
on the inside cover of this Official Statement.  The Series 2013 Bonds are subject to extraordinary optional 
redemption, optional redemption and mandatory redemption prior to maturity as set forth under “THE SERIES 2013 
BONDS - Redemption Prior to Maturity.” The Series 2013 Bonds are to be issued in Book-Entry Form.  See “THE 
SERIES 2013 BONDS - Book Entry Form of Ownership.”  The Series 2013 Bonds are being issued pursuant to the 
Trust Indenture dated as of July 1, 2006, as amended, and as supplemented and amended as of May 1, 2010 and 
August 1, 2012, and as further amended and supplemented as of October 1, 2013 (the “Indenture”), between the 
Issuer and U.S. Bank National Association, as trustee (the “Trustee”). 

 Certain terms whose initial letter is capitalized but not required to be capitalized by proper rules of 
grammar are used throughout this Official Statement.  Such capitalized terms have the meanings assigned to them in 
this Official Statement or in the Loan Agreement and Indenture referred to in this Official Statement.  See Appendix 
C:  “DEFINITIONS OF CERTAIN TERMS.” 

 The Series 2013 Bonds are being issued at the request of Wisconsin Illinois Senior Housing, Inc., an 
Illinois nonprofit corporation (sometimes referred to as the “Corporation” and sometimes as the “Borrower”), to 
finance or reimburse the Corporation for the acquisition of land and a building and the major expansion and 
improvement of a nursing home facility  owned by the Corporation and located in Elkhorn, Wisconsin, to finance a 
deposit to a debt service reserve fund, to pay certain capitalized interest and to pay certain costs of issuance.  For 
information with respect to the Corporation and its facilities, see Appendix A:  “THE CORPORATION, THE 
FACILITIES AND THE PROJECT.” 

 The Series 2013 Bonds are being issued under the Indenture on a parity with the Issuer’s $13,420,000 
Refunding Revenue Bonds, Series 2006 (Wisconsin Illinois Senior Housing, Inc.), to be outstanding on the date of 
issuance of the Series 2013 Bonds in the principal amount of $11,105,000 (the “Series 2006 Bonds”), the Issuer’s 
$9,165,000 Revenue Bonds, Series 2010 (Wisconsin Illinois Senior Housing, Inc. Project), to be outstanding on the 
date of issuance of the Series 2013 Bonds in the principal amount of $8,605,000 (the “Series 2010 Bonds”), the 
Issuer’s $13,600,000 Revenue Bonds, Series 2012 (Wisconsin Illinois Senior Housing, Inc. Project), all of which 
issue is outstanding on the date of issuance of the Series 2013 Bonds (the “Series 2012 Bonds” and together with the 
Series 2006 Bonds and Series 2010 Bonds, the “Parity Bonds”), and any bonds that may be issued in the future as 
Additional Bonds under the Indenture. 

 In connection with the issuance of the Series 2013 Bonds, the Corporation is undertaking to provide certain 
continuing disclosures with respect to the Series 2013 Bonds.  See “CONTINUING DISCLOSURE.” 

 The Authority and the Corporation have entered into a Loan Agreement dated as of July 1, 2006, as 
amended, and as supplemented and amended as of May 1, 2010 and August 1, 2012, and which in connection with 
the issuance of the Series 2013 Bonds will be amended and supplemented as of October 1, 2013 (referred to as the 
“Loan Agreement”), pursuant to which the Authority loans to the Corporation the proceeds of the Series 2013 Bonds 
and the Corporation agrees to make loan repayments at times and in amounts sufficient to provide for payment in 
full of all principal of, premium, if any and interest on the Series 2013 Bonds when due.  See Appendix C:  
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT” and “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT.” 
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 The Series 2013 Bonds, the Parity Bonds and any future Additional Bonds, and the obligations of the 
Corporation under the Loan Agreement will be secured by Mortgage and Security Agreements, each dated as of 
August 1, 2012, July 1, 2006 or May 1, 2010, as applicable, and as further amended as of October 1, 2013 
(collectively, the “Mortgages”), from the Corporation to the Trustee.  The Mortgages provide a first mortgage lien 
on the Corporation’s Facilities, subject to Permitted Encumbrances, and subject to release provisions described 
herein. 

 The Series 2013 Bonds are to be issued pursuant to Wisconsin Statutes, Chapter 231, as amended (the 
“Act”), and proceedings of the Authority.  The Series 2013 Bonds will be special, limited obligations of the 
Authority payable solely from the revenues received pursuant to the Loan Agreement, the Corporation’s Series 2013 
Promissory Note related to the Series 2013 Bonds (the “Note”) and the Mortgages.  The Series 2013 Bonds will 
never constitute an indebtedness or a charge against the general credit of the Authority or the State of Wisconsin or 
the taxing power of the State of Wisconsin or against any property of the State or the Authority (other than the 
interests of the Authority under the Loan Agreement and Note assigned to the Trustee by the Indenture), and no 
Bondholder shall have the right to compel the exercise of the taxing power or appropriation of any other funds, 
revenues or property of the State to the payment of the principal of, premium, if any, or interest on the Series 2013 
Bonds.  The Authority has no taxing power. 

 There follows in this Official Statement summaries of the Series 2013 Bonds and the security for the Series 
2013 Bonds, a description of certain Bondholders’ risks, the estimated sources and uses of funds, and other matters.  
Appendix C contains summaries of the Loan Agreement, the Mortgages, and the Indenture.  These summaries and 
descriptions do not purport to be exhaustive, and document summaries are subject to the further and exact provisions 
of the complete documents, which may be obtained from the Trustee or, during the offering period for the Series 
2013 Bonds, from the Underwriter.  Certain information contained in this Official Statement has been furnished by 
the Corporation and includes all information concerning the Corporation, the Facilities and the estimated sources 
and uses of funds, including all information set forth in Appendices A and B to this Official Statement.  The 
Authority has not participated in the preparation of this information or reviewed the accuracy of said information.  
The Authority has consented or will consent to the use of this Official Statement but has not made any investigation 
of the facts contained herein. 

 The Loan Agreement, the Note, the Mortgages, the Indenture, the Continuing Disclosure Agreement and 
other documents to be entered into in connection with the issuance of the Series 2013 Bonds will be entered into, 
and the legal opinions referred to in this Official Statement will be delivered, on the delivery date of the Series 2013 
Bonds. 

CERTAIN BONDHOLDERS’ RISKS 

 No person should purchase any Series 2013 Bonds without carefully reviewing the following information, 
which summarizes some, but not all, factors that should be carefully considered before such purchase. 

Limited Obligations 

 The Series 2013 Bonds and the interest thereon are special, limited obligations of the Authority and will not 
constitute general obligations of the Authority or the State of Wisconsin.  The Authority is obligated to make 
payments on the Series 2013 Bonds only to the extent of payments made by the Corporation under the Loan 
Agreement, the Note or from any amounts received by the Trustee from enforcement of the Mortgages.  The 
Corporation’s ability to repay the Series 2013 Bonds will depend on the overall financial condition of the 
Corporation.  No representation or assurance can be made that the financial resources of the Corporation, including 
the revenues derived from the Corporation’s operations, will be sufficient to provide for payment of all related 
expenses and obligations or to make the required payments under the Loan Agreement. 

Adequacy of the Corporation’s Revenues 

 The payment of principal of, premium, if any, and interest on the Series 2013 Bonds is intended to be made 
from payments of the Corporation under the Loan Agreement and Note.  The Corporation has no significant assets 
other than the Facilities and the revenue derived therefrom.  The ability of the Corporation to pay debt service on the 
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Series 2013 Bonds, the Parity Bonds and any future series of Additional Bonds is dependent upon the Corporation’s 
ability to maintain occupancy in the Facilities and to charge and collect rates sufficient to pay operating expenses 
and debt service.  Future revenues and expenses of such Facilities are subject to conditions which may change in the 
future to an extent that cannot be determined at this time.  Such conditions may include the inability to maintain 
adequate occupancy levels due to inadequate demand for beds or units, requirements with respect to the maintenance 
of the tax-exempt status of the Corporation, noncompetitive physical facilities, inferior management or maintenance, 
noncompetitive rates or services, delays in receiving payments or reductions in payments from third party payors, 
disadvantageous general or local economic conditions, inability to control expenses, and other factors. 

Nature of Financial Forecast 

 AZ & Company has examined the financial forecast of the Corporation (on a consolidated basis with its 
affiliates) for the years ending December 31, 2013 through 2018 and has issued its report thereon, a copy of which 
appears as Appendix D to this Official Statement.  The Forecast includes the operations of Wellington Homes of 
Wisconsin, LLC (“Wellington”), whose sole member is the Corporation, even though Wellington is not obligated 
with respect to the Series 2013 Bonds or the Parity Bonds. For Forecast information specific to the Corporation, 
please see the supplementary consolidating schedules beginning on page 21 of the Forecast. The Forecast is based 
on assumptions made by management of the Corporation which should be carefully reviewed.  It should be noted, 
however, that the Forecast represents only an estimate of future events, and no assurances can be given that the 
Facilities will in fact be occupied at monthly rentals, maintain occupancy levels and attain operating efficiencies as 
stated in the Forecast.  Accordingly, actual future revenues, expenses and operations of the Corporation will vary 
from such Forecast, and such variance may be material and adverse.  The Underwriter has not made independent 
inquiry as to the assumptions on which the forecasted financial statements are based. 

Government Regulation and Reimbursement of the Facilities 

 General.  The Corporation’s Facilities are subject to extensive governmental regulation through state 
licensing requirements and complex laws and regulations imposed at the federal and state level for nursing facilities 
to remain certified to receive payments under the Medicaid and Medicare programs.  Continuing licensure to 
provide nursing care is essential to the operation of the Facilities.  Further, revenues of the Facilities are significantly 
dependent on payments under the Medicaid and Medicare programs, such that a loss of certification for participation 
in the Medicaid or Medicare programs, or an elimination of or a material reduction in the availability of Medicaid or 
Medicare payments, would materially adversely affect the operations and financial condition of the Facilities.  See 
Appendix A:  “Sources of Corporation’s Revenue.”  

 Changes in law and policies.  Licensing and certification requirements are subject to change, and there can 
be no assurance that the Corporation will be able to maintain all necessary licenses or certifications, or that it will 
not incur substantial costs in doing so.  Both federal and state regulation relating to nursing and intermediate care 
and the payment thereof have been subject to change in the past, and future change can be expected.  The effect of 
such changes may materially adversely affect the operations and financial condition of the Facilities.  In attempts to 
limit federal and state expenditures, there have been, and the Corporation expects that there will continue to be, a 
number of proposals to limit Medicare and Medicaid payments, including those for care provided by nursing 
facilities.  Previous federal changes included limitations on payments to nursing facilities under the Medicare and 
Medicaid programs and an increased emphasis on cost control.  Further, various health care reform proposals have 
been made recently which may result in changes in general health care funding in the near future.  It is presently 
unclear which, if any, of such proposals might be actually enacted into law or their effect on the Facilities.  The 
methods of determining the amount and availability of payments under the Medicaid programs in Wisconsin and 
Illinois have been subject to a variety of significant changes in the past, and future changes can be expected to occur.  
See Appendix A:  “Corporation’s Future Policy and Plans.” 

 Dependence on Medicaid and Medicare.  For the Corporation’s fiscal year ended December 31, 2012, 
approximately 36% of the Corporation’s resident service revenue was derived from Medicaid payments by the 
States of Wisconsin and Illinois and approximately 36% of the Corporation’s resident service revenue was derived 
from Medicare payments by the federal government.  States currently fund a substantial portion of Medicaid 
payments and exercise considerable discretion in determining payments allowed to care providers.  Regulations 
promulgated by the federal Centers for Medicare and Medicaid Services provide that states are not required to pay 
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for long term care services on a cost-related basis.  As a result, the reimbursement payments allowed by many states 
are based less on the actual costs of the nursing services and more on formula rates that the governmental agencies 
deem reasonable, creating a more competitive environment for nursing facilities.  The political emphasis on budget 
cutting, further changes in the Medicaid and Medicare funding, and changes in reimbursement patterns of the federal 
government and the States of Wisconsin and Illinois may have an adverse effect upon the revenues of the Facilities.  

“Fraud and Abuse” Laws and Regulations 

 Anti-Kickback Laws.  The federal Medicare/Medicaid Anti-Fraud and Abuse Amendments to the Social 
Security Act (the “Anti-Kickback Law”) make it a criminal felony offense (subject to certain exceptions) to 
knowingly or willfully offer, pay, solicit or receive remuneration in order to induce business for which 
reimbursement may be provided under the Medicare or Medicaid programs.  The arrangements prohibited under the 
Anti-Kickback Law can involve hospitals, physicians and other health care providers such as nursing homes and 
home health agencies.  Prohibited arrangements may include joint ventures between providers, space and equipment 
rentals, purchases of physician practices, physician recruiting programs and management and personal services 
contracts.  In addition to criminal penalties, violations of the Anti-Kickback Law can lead to civil monetary penalties 
and exclusion from the Medicare and Medicaid programs for not less than five years.  Exclusion from either of these 
programs would have a material adverse impact on the operations and financial condition of the Corporation. 

 Billing and Reimbursement Practices.  Health care providers, including nursing homes, also are subject to 
criminal, civil and exclusionary penalties for violating billing and reimbursement standards under state and federal 
law.  In recent years, state and federal enforcement authorities have investigated and prosecuted providers for 
submitting false claims to Medicare or Medicaid for services not rendered or for misrepresenting the level or 
necessity of services actually rendered in order to obtain a higher level of reimbursement. 

 The Department of Health and Human Services Office of Inspector General (“OIG”) and the Department of 
Justice (“DOJ”) have conducted several joint investigation and prosecution projects in recent years involving a 
significant number of hospitals and certain other health care providers nationwide in an effort to recover alleged 
overpayments.  In some instances, the OIG and DOJ have recovered double or treble damages, plus penalties and 
interest, and have imposed strict compliance measures to ensure correct billing practices in the future. 

 Management of the Corporation believes the Corporation is currently in material compliance with the Anti-
Kickback Law.  However, in light of the narrowness of the safe harbor regulations and scarcity of case law 
interpreting the Anti-Kickback Law, there can be no assurances that the Corporation will not be found to have 
violated the Anti-Kickback Law, and, if so, whether any sanction imposed would have a material adverse effect on 
the operations of the Corporation. 

Health Data Privacy and Security 

 In 1996, Congress enacted the Health Insurance Portability and Accountability Act (“HIPAA”).  HIPAA 
includes a number of “administrative simplification” provisions designed to streamline the electronic transmission of 
health claims as well as to protect the privacy and security of patient health information. 

 Although Congress did establish some requirements in HIPAA itself, it delegated authority to the Secretary 
of the United States Department of Health and Human Services (the “Secretary”) to develop and implement specific 
regulatory standards as well as to enforce those standards.  The Secretary has promulgated regulations for the three 
major components of HIPAA’s administrative simplification provisions, which are discussed in greater detail below.   

 Transactions/Code Sets.  One major focus of HIPAA is in the area of electronic data interchange.  
Specifically, the regulations require all health care providers, health care clearinghouses and health plans who 
submit electronic transactions to do so in a nationally standardized format.  The purpose is to allow for uniformity in 
claims and other electronic data communications between payors and providers.  The regulations only apply to 
providers who submit claims electronically.  As part of the requirements, the Secretary has published 
implementation standards for providers to use when transmitting electronic data.  Any failure by the Corporation, its 
billing agents, and/or third party payors to comply with the transaction code set standards could result in substantial 
and possibly prolonged interruptions in the Corporation’s cash flow. 
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 Privacy.  Federal privacy regulations issued pursuant to HIPAA require health care providers (among other 
“covered entities” regulated by HIPAA) to protect the confidentiality of patient health information in any form, 
including electronically stored or transmitted information.  Penalties for violation of the regulations range from civil 
fines to (in extreme circumstances involving intentional violations for financial gain) up to ten years imprisonment.  
In addition to requiring patient authorization for many uses and disclosures of health information, the HIPAA 
privacy regulations contain many administrative requirements designed to ensure that covered entities exercise 
prudent privacy practices.  For example, HIPAA requires that covered entities maintain detailed records of all 
disclosures of a patient’s data, and make these records available to the patient upon his/her request; give patients the 
right to access, inspect, and request amendments to their health records; develop and adhere to strict privacy policies 
and furnish privacy notices to patients; provide privacy training for all employees; implement physical, technical, 
and administrative safeguards to prevent intentional or accidental misuse of health information; and designate a 
“privacy officer” to oversee implementation of these requirements.   

 Security.  The HIPAA regulations also address the security of provider information.  The requirements are 
directed to ensure that electronic health information pertaining to patients remains secure.  The regulations require 
organizations to evaluate existing security and confidentiality policies, as well as technical practices and procedures, 
including access controls, audit trails, physical security and disaster recovery, protection of remote access points, 
protection of external electronic communications, and software and system assessment.  

Managed Care 

 Nursing facilities throughout the United States are facing a health care environment that is becoming 
increasingly dominated by the development of risk-based managed care plans.  The necessity for nursing facilities to 
contract with managed care plans is increasing not only for privately insured residents but also for certain Medicare 
beneficiaries.  States are experimenting with innovative delivery and payment systems to provide care to Medicare 
beneficiaries, and there are certain plans that provide for contractual risk-sharing in the delivery of services to 
individuals who are eligible for both Medicaid and Medicare.  The current trend in health care reimbursement is for 
the federal government to enable the states to use managed care as a way to reduce costs without the need for federal 
interference and approval.  There can be no assurances that the Corporation will choose to, or will be able to, enter 
into satisfactory contracts with such managed care plans or that the revenues generated for the Corporation by any 
such managed care plans with which the Corporation may choose to contract will be sufficient to meet the 
Corporation’s actual operating costs. 

Other Regulatory Matters 

 Various health and safety regulations and statutes apply to the Corporation’s Facilities and are administered 
and enforced by various state and federal agencies.  Violations of certain health and safety standards could result in 
closure of all or a portion of a licensed facility, exclusion from Medicaid and Medicare or imposition of the 
requirement of complying with such standards.  The Facilities are currently in compliance with all existing material 
regulations and standards.  Such standards are, however, subject to change and there can be no guarantee that in the 
future the Facilities will meet these changed standards or that the Corporation will not be required to expend 
significant sums in order to comply with such changed standards. 

Subordinate Affiliates 

 The Corporation is the sole member of Wellington Homes of Wisconsin, LLC (“Wellington”), a Wisconsin 
limited liability company formed in 2007.  Wellington owns and operates six community-based residential facilities 
(assisted living) in several cities in Wisconsin.  The Wellington facilities are financed by tax-exempt indebtedness 
(in the outstanding principal amount of $12,470,000) unrelated to the Series 2013 Bonds and the Parity Bonds, are 
subject to mortgages and security agreements securing such indebtedness, and are not security for the Series 2013 
Bonds or the Parity Bonds.  The financial statements of Wellington are consolidated with the financial statements of 
the Corporation, but Wellington is not obligated in any way with respect to the Series 2013 Bonds, and the assets of 
Wellington (even assets that may have been transferred by the Corporation to Wellington) are not legally available 
for the payment of amounts owing with respect to the Series 2013 Bonds.  See Appendix B—“FINANCIAL 
STATEMENTS OF THE CORPORATION” herein. 
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 The Corporation is also the sole member of Edgerton Care Center, Inc., a Wisconsin nonprofit corporation 
(“ECC”).  The Corporation has title to the Edgerton Care Center nursing home facility, and leases the facility to 
ECC pursuant to a long-term lease.  The lease payments are structured to satisfy the debt service requirements on the 
Series 2012 Bonds that are allocable to the acquisition and improvement of the facility.  Pursuant to the applicable 
Mortgage, the lease has been assigned by the Corporation to the Trustee. 

 The Corporation may, in compliance with the terms of the Loan Agreement, transfer funds or property to 
its affiliates so long as certain covenants under the Loan Agreement with respect to debt service coverage and 
liquidity are met, the Debt Service Reserve Fund is fully funded, and no Event of Default has occurred under the 
Loan Agreement.  See Appendix C:  “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – 
Transactions with Affiliates.”  Any funds or property transferred by the Corporation to its affiliates will not be 
available for payment of debt service on the Series 2013 Bonds. 

Construction Risks 

 The proceeds of the Series 2013 Bonds will be used to pay the costs of construction of expansion and 
improvements to the Corporation’s facility located in Elkhorn, Wisconsin, as well as the acquisition of adjacent land 
and a building and certain renovations to such building.  Any new construction project is subject to the risks of cost 
overruns and delays due to a variety of factors, including, among other things, site difficulties, necessary design 
changes or final detailing, labor strife, delays in and shortages of materials, weather conditions, fire and casualty, 
and contractor default or insolvency.  Any delay in completion of, or failure to complete, the construction project 
could materially adversely affect the timely receipt of revenues from such project and the value of the security under 
the related Mortgage.  To reduce construction risks, the Corporation will enter into a guaranteed maximum price 
contract with a design-build construction contractor prior to the date of issuance of the Series 2013 Bonds, but the 
contractor will not be furnishing payment and performance bonds in connection with the construction contract.  
Subcontractors with labor contracts in excess of $25,000 will provide payment and performance bonds. 

Environmental Matters 

 There are numerous environmental risks that can arise in connection with real estate investments, 
including, without limitation:  (1) areas of on-site and off-site environmental contamination; (2) past, present, or 
future violations of environmental laws; (3) adequacy of waste handling procedures; and (4) potential environmental 
restrictions on future uses of property. 

 The Facilities, like other types of commercial real estate, may be subject to such environmental risks which 
can result in substantial costs to the Corporation from any mandatory clean-up, damages, fines or penalties that 
might be ordered with respect thereto.  Any environmental problems discovered with respect to the Facilities could 
have an adverse effect on the collateral value thereof. 

 In connection with the issuance of the Series 2006 Bonds, Phase I environmental site assessments were 
performed on the sites of all of the Corporation’s then-existing Facilities.  In connection with the issuance of the 
Series 2010 Bonds, Phase I environmental site assessments were performed on the sites of the Facilities where 
proceeds of the Series 2010 Bonds were being expended.  In connection with the issuance of the Series 2012 Bonds, 
Phase I environmental site assessments were performed on the sites of the Edgerton, Wisconsin and Mt. Horeb, 
Wisconsin facilities where a large percentage of the proceeds of the Series 2012 Bonds were being expended.  In 
connection with the issuance of the Series 2013 Bonds, a Phase I environmental assessment has been performed on 
the expanded site of the Elkhorn, Wisconsin facility.  The Phase I environmental site assessments did not reveal 
evidence of any recognized environmental conditions in connection with the sites. 

Mortgage Limitations 

 Security for the Series 2013 Bonds includes a mortgage lien on land and fixed assets of the Facilities.  
Further security is provided through an assignment of all rents and revenues of the Facilities.  Attempts to foreclose 
under the Mortgages may be met with protracted litigation and/or bankruptcy proceedings, which proceedings cause 
delays.  See “ENFORCEABILITY OF OBLIGATIONS.”  Thus, there can be no assurance that upon the occurrence 
of an Event of Default, the Trustee will be able to obtain possession of the Facilities and generate revenue therefrom 
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in a timely fashion.  Furthermore, the Facilities are designed and operated as special purpose structures, which will 
reduce their value in foreclosure or sale.  For these and other reasons, there can be no assurance that proceeds 
derived from the sale of the Facilities upon default and foreclosure of the Mortgages would be sufficient to pay the 
Bonds and accrued interest thereon.  The effectiveness of the Trustee’s security interest in the Corporation’s 
revenues pledged pursuant to the Mortgages may be limited by regulatory provisions prohibiting the assignment of 
amounts due to providers from Medicaid and Medicare programs. 

Tax-Exempt Status of Corporation and Other Tax Matters 

 In order to maintain its status as an organization that is exempt from federal income taxation, the 
Corporation is subject to a number of requirements affecting its operations.  Failure to satisfy these requirements, the 
modification of or repeal of certain existing federal income tax laws, any change in Internal Revenue Service 
policies or positions, or a change in the Corporation’s method of operations, purposes, or character could result in 
the loss by the Corporation of its tax-exempt status.  Failure by the Corporation to maintain its tax-exempt status or a 
determination that the operation of the Facilities constitutes an unrelated trade or business of the Corporation could 
adversely affect the funds available to the Corporation to make payments under the Series 2013 Bonds by subjecting 
the income from the Facilities to federal income taxation and by disallowing any deduction to the Corporation for 
interest paid on the Series 2013 Bonds, and could result in the includibility of the interest on the Series 2013 Bonds 
in gross income for federal income tax purposes. 

Normal Risks Attending Any Investment Secured by Real Estate 

 There are many diverse risks attending any investment in real estate not within the Corporation’s control, 
which may have a substantial bearing on the profitability and financial feasibility of the Facilities.  Such risks 
include, but are not limited to, possible adverse use of adjoining land, fire or other casualty, condemnation, 
imposition of increased taxes, changes in demand for such Facilities, decline in the neighborhood and local or 
general economic conditions and changing governmental regulations. 

Labor Matters 

 In recent years, many nursing homes have suffered from an increasing scarcity of skilled nursing personnel 
and aides to staff their facilities.  The trend in the scarcity of qualified personnel could eventually affect the 
Facilities and force the Corporation to pay increased salaries to such personnel as competition for such employees 
intensifies, and, in an extreme situation, could lead to difficulty in keeping the Facilities licensed.   

Insurance 

 Although the Corporation will be required to obtain certain insurance as set forth in the Loan Agreement, 
there can be no assurance that the Corporation will not suffer losses for which insurance cannot be or has not been 
obtained or that the amount of any such loss, or the period during which the Corporation cannot generate revenues, 
will not exceed the coverage of such insurance policies.  The Corporation is insured against patient abuse and 
neglect claims.  In recent years, the number of lawsuits and the dollar amount of patient abuse and neglect recoveries 
have been increasing dramatically nationwide, resulting in increased insurance premiums. 

Competition 

 The Facilities face competition from other existing nursing and residential care or rental facilities and may 
face additional competition in the future if and when there occurs the construction of new, or the renovation of 
existing, facilities.  Although the Wisconsin Department of Health and Family Services has statutory authority to 
limit the number of skilled care nursing home beds available in Wisconsin, such statutory authority could be 
repealed or amended.  Thus, there is no assurance that there will be no addition of competing nursing care beds in 
the Corporation’s service areas in the future.  See Appendix A:  “THE CORPORATION—Competition.” 
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Effect of Federal Bankruptcy Laws on Security for the Series 2013 Bonds 

 Bankruptcy proceedings and equity principles may delay or otherwise adversely affect the enforcement of 
Bondholders’ rights in the property granted as security for the Series 2013 Bonds.  Furthermore, if the security for 
the Series 2013 Bonds is inadequate for payment in full of the Series 2013 Bonds, bankruptcy proceedings and 
equity principles may also limit any attempt by the Trustee to seek payment from other property of the Corporation, 
if any.  See “ENFORCEABILITY OF OBLIGATIONS.”  Also federal bankruptcy law permits adoption of a 
reorganization plan even though it has not been accepted by the holders of a majority in aggregate principal amount 
of the Series 2013 Bonds if the Bondholders are provided with the benefit of their original lien or the “indubitable 
equivalent.”  In addition, if the bankruptcy court concludes that the Bondholders have “adequate protection,” it may 
(i) substitute other security subject to the lien of the Bondholders and (ii) subordinate the lien of the Bondholders (a) 
to claims by persons supplying goods and services to the Corporation after bankruptcy and (b) to the administrative 
expenses of the bankruptcy proceeding.  The bankruptcy court may also have the power to invalidate certain 
provisions of the Loan Agreement and Mortgages that make bankruptcy and related proceedings by the Corporation 
an event of default thereunder. 

Risk of Early Call 

 There are a number of circumstances under which all or a portion of the Series 2013 Bonds may be 
redeemed prior to their stated maturity.  See “THE SERIES 2013 BONDS — Redemption Prior to Maturity.” 

Absence of Rating 

 No rating as to the creditworthiness of the Series 2013 Bonds has been requested from any organization 
engaged in the business of publishing such ratings.  Typically, unrated bonds lack liquidity in the secondary market 
in comparison with rated bonds.  As a result of the foregoing, the Series 2013 Bonds are believed to bear interest at 
higher rates than would prevail for bonds with comparable maturities and redemption provisions that have 
investment grade credit ratings.  Series 2013 Bonds should not be purchased by any investor who, because of 
financial condition, investment policies or otherwise, does not desire to assume, or have the ability to bear, the 
risks inherent in an investment in the Series 2013 Bonds. 

Secondary Market 

 The Underwriter expects to effect secondary market trading in the Series 2013 Bonds.  However, the 
Underwriter is not obligated to repurchase any Series 2013 Bonds at the request of the holders thereof and cannot 
assure that there will be a continuing secondary market in the Series 2013 Bonds.  In addition, adverse 
developments, including insufficient cash flow from the Facilities, may have an unfavorable effect upon the bid and 
asked prices for the Series 2013 Bonds in the secondary market. 

THE AUTHORITY 

Powers 

The Authority has, among other powers, the statutory power to make loans to certain health care, 
educational and other nonprofit institutions in Wisconsin, to finance the cost of projects and refinance or refund 
outstanding indebtedness and to assign loan agreements, notes, mortgages and other securities of health care, 
educational and nonprofit institutions to which the Authority has made loans, and the revenues therefrom, for the 
benefit of the holders of bonds issued to finance or refinance such projects. 

Members of the Authority 

The Authority consists of seven members, all of whom must be Wisconsin residents, appointed by the 
Governor of the State of Wisconsin by and with the consent of the Wisconsin State Senate.  Members of the 
Authority serve staggered seven-year terms and continue to serve until their successors are appointed.  The members 
of the Authority receive no compensation for the performance of their duties but are paid their necessary expenses 
while engaged in the performance of such duties.  No member, officer, agent or employee of the Authority may, 
directly or indirectly, have any financial interest in any bond issue or in any loan or any property to be included in, 
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or any contract for property or materials to be furnished or used in connection with, any project of the Authority, 
under penalty of law.  Members of the Authority, however, may serve as directors or officers of institutions for 
which the Authority is providing financing, but they may not vote or take part in the Authority’s deliberations 
concerning such financing. 

The present members of the Authority are: 
 Term Expires (June 30) 

Richard Canter, Chairperson 
Senior Vice President-Strategy and Corporate Affairs 
Wheaton Franciscan Healthcare, Inc. 
Milwaukee, Wisconsin 

2015 

Tim Size, Vice Chairperson 
Executive Director 
Rural Wisconsin Health Cooperative 
Sauk City, Wisconsin 

2018 

Bruce Colburn 
Coordinator – Property Services (Central Region) 
Service Employees International Union  
Milwaukee, Wisconsin 

 

2014 

Jim Dietsche 
Chief Financial Officer 
Bellin Health 
Green Bay, Wisconsin 

 

2019 

Kevin Flaherty 
VP/Relationship Manager 
Associated Commercial Finance, Inc.  
Milwaukee, Wisconsin 

 

2017 

Richard Keintz 
Former Vice President for Business and Finance 
Edgewood College 
Madison, Wisconsin 

 

2016 

Robert Van Meeteren 
President/CEO 
Reedsburg Area Medical Center 
Reedsburg, Wisconsin 

2020* 

 
* Mr. Van Meeteren was reappointed by the Governor of the State of Wisconsin and continues to serve pending 

Wisconsin State Senate confirmation. 

Authority Counsel 

Quarles & Brady LLP serves as general counsel to the Authority. 
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Financing Program of the Authority 

The following summary outlines the principal amount of revenue bonds and notes issued during each of the 
Authority’s fiscal years.  All of such revenue bonds and notes (except for the Parity Bonds) are secured by 
instruments separate and apart from the Indenture. 

 Public Issues Private Placements Total 
Fiscal Year 

Ended  
June 30 

Number 
of Issues Amount 

Number  
of Issues Amount 

Number 
of Issues Amount 

1980 0 $                   0 1 $   1,300,000 1 $    1,300,000 
1981 3 24,480,000 4 20,365,000 7 44,845,000 
1982 3 34,100,000 4 12,575,000 7 46,675,000 
1983 1 4,000,000 1 600,000 2 4,600,000 
1984 4 16,375,000 3 13,225,000 7 29,600,000 
1985 6 196,505,000 2 2,200,000 8 198,705,000 
1986 9 213,260,000 5 17,478,000 14 230,738,000 
1987 12 191,610,000 9 48,410,000 21 240,020,000 
1988 14 170,890,000 14 81,589,000 28 252,479,000 
1989 20 254,979,000 6 14,394,000 26 269,373,000 
1990 14 277,605,000 9 45,737,000 23 323,342,000 
1991 11 233,590,000 3 37,500,000 14 271,090,000 
1992 15 346,160,000 5 43,500,000 20 389,660,000 
1993 25 579,235,000 6 18,775,000 31 598,010,000 
1994 16 434,495,000 6 46,615,000 22 481,110,000 
1995 7 101,770,000 6 18,847,000 13 120,617,000 
1996 14 382,905,000 2 8,800,000 16 391,705,000 
1997 28 706,960,300 1 764,000 29 707,724,300 
1998 25 722,050,000 1 2,700,000 26 724,750,000 
1999 28 710,960,000 4 36,000,000 32 746,960,000 
2000 16 415,710,000 6 17,736,450 22 433,446,450 
2001 19 437,580,000 8 26,589,000 27 464,169,000 
2002 18 815,100,000 2 8,000,000 20 823,100,000 
2003 14 296,895,000 3 15,935,000 17 312,830,000 
2004 26 912,245,000 4 25,980,000 30 938,225,000 
2005 32 923,038,430 2 23,067,000 34 946,105,430 
2006 25 706,235,000 2 6,570,000 27 712,805,000 
2007 25 1,238,330,000 2 29,090,000 27 1,267,420,000 
2008 24 1,006,255,000 4 36,500,000 28 1,042,755,000 
2009 21 1,470,875,000 3 37,859,824 24 1,508,734,824 
2010 17 1,338,695,000 13 114,746,851 30 1,453,441,851 
2011 11 512,745,000 12 75,330,531 23 588,075,531 
2012 10 1,149,250,000 16 469,944,854 26 1,619,194,854 
2013 18 1,335,035,000 29 374,569,801 47 1,709,604,801 

TOTAL 531 $18,159,917,730(1) 198 $1,733,293,311(2) 729 $19,893,211,041 
_____________________ 

 (1) Includes $6,376,890,471 which was refinanced by subsequent Authority bond issues. 
 (2) Includes $702,693,081 which was refinanced by subsequent Authority bond issues. 
 

In its fiscal year beginning July 1, 2013, the Authority has issued and authorized the issuance of additional 
issues of bonds.  The Authority plans to offer other obligations from time to time to finance other health, educational 
and nonprofit facilities.  Such other obligations will be issued pursuant to and secured by instruments separate and 
apart from the Indenture and the security for the Series 2013 Bonds. 

Bonds of the Authority 

The Authority may from time to time issue bonds for any corporate purpose and, pursuant to the Act, these 
bonds are negotiable for all purposes notwithstanding their payment from a limited source.  The bonds are payable 
solely out of revenues of the Authority specified in the resolution under which they are issued or in a related trust 
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indenture or mortgage.  The Authority must pledge the revenues to be received on account of each financing as 
security for the bonds issued in that financing. 

Interest Not Exempt from Wisconsin Income Taxes 

Interest on the Series 2013 Bonds is not exempt from present Wisconsin income taxes. 

State of Wisconsin Not Liable on the Series 2013 Bonds 

The Series 2013 Bonds and the interest payable thereon do not constitute a debt or liability of the State of 
Wisconsin or of any political subdivision thereof other than the Authority, but will be payable solely from the funds 
pledged for the Series 2013 Bonds in accordance with the Indenture.  The issuance of the Series 2013 Bonds does 
not, directly, indirectly or contingently, obligate the State of Wisconsin or any political subdivision thereof to levy 
any form of taxation for the payment for the Series 2013 Bonds or to make any appropriation for their payment.  The 
State of Wisconsin will not in any event be liable for the payment of the principal of or interest on the Series 2013 
Bonds or for the performance of any pledge, obligation or agreement of any kind whatsoever which may be 
undertaken by the Authority.  No breach by the Authority of any such pledge, obligation or agreement may impose 
any pecuniary liability upon the State of Wisconsin or any charge upon its general credit or against its taxing power.  
The Authority has no taxing power. 

The Act provides that the State of Wisconsin pledges to, and agrees with, holders of any obligations issued 
under the Act that it will not limit or alter the rights vested in the Authority by the Act until such obligations, 
together with the interest thereon, are fully met and discharged, provided nothing in the Act precludes such 
limitation or alteration if and when adequate provision will be made by law for the protection of the holders of such 
obligations. 

THE SERIES 2013 BONDS 

General 

 The Series 2013 Bonds are authorized to be issued in the aggregate principal amount specified on the cover 
hereof.  The Series 2013 Bonds are to be dated the date of delivery thereof, and are to bear interest payable 
semiannually on February 1 and August 1 of each year, commencing February 1, 2014, at the rates per annum, 
according to years of maturity, set forth on the inside cover of this Official Statement.  The Series 2013 Bonds are to 
mature on August 1 of the years and in the principal amounts set forth on the inside cover and will be subject to 
redemption prior to maturity, including optional redemption, extraordinary optional redemption, mandatory 
redemption upon a Determination of Taxability and mandatory sinking fund redemption, as set forth below under 
“Redemption Prior to Maturity.” 

 Subject to the Book Entry Form of Ownership described below, interest payable on each semiannual 
interest payment date for the Series 2013 Bonds is to be paid to the registered owners (sometimes referred to herein 
as the “Holders”) of record in the registration records maintained by the Trustee as of the close of business on the 
15th day of the month (which may or may not be a business day) immediately preceding the date on which an 
interest payment on the Series 2013 Bonds is to be made. 

 Subject to the Book Entry Form of Ownership described below, the Series 2013 Bonds are to be issued in 
the form of fully registered Bonds, in the denomination of $5,000 each and integral multiples thereof not exceeding 
the principal amount maturing in any year.  In the event any Series 2013 Bond is mutilated, lost, stolen or destroyed, 
the Issuer may execute, and the Trustee may authenticate, a new Series 2013 Bond in accordance with the provisions 
therefor in the Indenture, and the Issuer and the Trustee may charge the registered owner of such Series 2013 Bond 
with their reasonable fees and expenses in connection therewith and require indemnity satisfactory to the Trustee. 

Book Entry Form of Ownership 

 The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Series 
2013 Bonds.  The Series 2013 Bonds will be issued as fully registered securities registered in the name of Cede & 
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Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC.  
One fully-registered Series 2013 Bond certificate will be issued for each maturity of the Series 2013 Bonds, each in 
the aggregate principal amount of such maturity, and will be deposited with DTC. 

 DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York 
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934.  DTC holds and provides asset servicing for over two million issues of U.S. and non-U.S. equity issues, 
corporate and municipal debt issues, and money market instruments from over 85 countries that DTC’s participants 
(“Direct Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants 
of sales and other securities transactions in deposited securities through electronic computerized book-entry transfers 
and pledges between Direct Participants’ accounts.  This eliminates the need for physical movement of securities 
certificates.  Direct Participants include both U.S. and non-U.S securities brokers and dealers, banks, trust 
companies, clearing corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The 
Depository Trust and Clearing Corporation (“DTCC”).  DTCC, in turn, is owned by a number of Direct Participants 
of DTC and members of the National Securities Clearing Corporation, Government Securities Clearing Corporation, 
MBS Clearing Corporation and Emerging Markets Clearing Corporation (NSCC, GSCC, MBSCC and EMCC, also 
subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange, LLC., and 
the National Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as 
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear 
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect 
Participants”).  DTC has Standard & Poor’s highest rating:  AAA.  The DTC Rules applicable to its Participants are 
on file with the Securities and Exchange Commission.  More information about DTC can be found at 
www.dtcc.com. 

 Purchases of Series 2013 Bonds under the DTC system must be made by or through Direct Participants, 
which will receive a credit for the Series 2013 Bonds on DTC’s records.  The ownership interest of each actual 
purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ 
records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners 
are, however, expected to receive written confirmations providing details of the transaction, as well as periodic 
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into 
the transaction.  Transfers of ownership interests in the Series 2013 Bonds are to be accomplished by entries made 
on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not 
receive certificates representing their ownership interest in Series 2013 Bonds, except in the event that use of the 
book-entry system for the Series 2013 Bonds is discontinued. 

 To facilitate subsequent transfers, all Series 2013 Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, Cede & Co., or such other DTC name as may be requested by 
an authorized representative of DTC.  The deposit of Series 2013 Bonds with DTC and their registration in the name 
of Cede & Co. or such other DTC nominee does not affect any change in beneficial ownership.  DTC has no 
knowledge of the actual Beneficial Owners of the Series 2013 Bonds; DTC’s records reflect only the identity of the 
Direct Participants to whose accounts such Series 2013 Bonds are credited, which may or may not be the Beneficial 
Owners.  The Direct and Indirect Participants will remain responsible for keeping account of their holdings on 
behalf of their customers. 

 Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.  
Beneficial Owners of Series 2013 Bonds may wish to take certain steps to augment the transmission to them of 
notices of significant events with respect to the Series 2013 Bonds, such as redemptions, tenders, defaults and 
proposed amendments to the Bond documents.  For example, Beneficial Owners of Series 2013 Bonds may wish to 
ascertain that the nominee holding the Series 2013 Bonds for their benefit has agreed to obtain and transmit notices 
to Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the 
registrar and request that copies of notices be provided directly to them. 
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 Redemption notices shall be sent to DTC.  If less than all of the securities within an issue are being 
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to 
be redeemed. 

 Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series 
2013 Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures.  Under its usual 
procedures, DTC mails an Omnibus Proxy to the Trustee as soon as possible alter the record date.  The Omnibus 
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series 
2013 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

 Principal, redemption price and interest payments on the Series 2013 Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct 
Participants’ accounts, upon DTC’s receipt of funds or corresponding detail information from the Trustee, on each 
payment date in accordance with their respective holdings shown on DTC’s records.  Payments by Participants to 
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities 
held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of 
such Participant and not of DTC (nor its nominee), the Trustee, or the Issuer, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Payment of principal, redemption price and interest to Cede & 
Co. (or such other nominee as may be requested by an authorized representative of DTC) is the responsibility of the 
Trustee, disbursement of such payments to Direct Participants shall be the responsibility of DTC, and disbursement 
of such payments to Beneficial Owners is the responsibility of Direct and Indirect Participants. 

 DTC may discontinue providing its services as securities depository with respect to the Series 2013 Bonds 
at any time by giving reasonable notice to the Issuer or the Trustee.  Under such circumstances, in the event that a 
successor depository is not obtained, Series 2013 Bond certificates are required to be printed and delivered. 

 The Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor depository).  In that event, the Series 2013 Bond certificates will be printed and delivered. 

 THE INFORMATION IN THIS SECTION HAS BEEN FURNISHED BY DTC.  NO 
REPRESENTATION IS MADE BY THE ISSUER, THE TRUSTEE, THE CORPORATION OR THE 
UNDERWRITER AS TO THE COMPLETENESS OR ACCURACY OF SUCH INFORMATION OR AS TO THE 
ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH INFORMATION SUBSEQUENT TO THE DATE 
HEREOF.  NO ATTEMPT HAS BEEN MADE BY THE ISSUER, THE CORPORATION, THE TRUSTEE OR 
THE UNDERWRITER TO DETERMINE WHETHER DTC IS OR WILL BE FINANCIALLY OR OTHERWISE 
CAPABLE OF FULFILLING ITS OBLIGATIONS.  NEITHER THE ISSUER NOR THE TRUSTEE WILL HAVE 
ANY RESPONSIBILITY OR OBLIGATION TO DTC PARTICIPANTS, INDIRECT PARTICIPANTS OR 
BENEFICIAL OWNERS, OR OTHER PERSONS FOR WHICH THEY ACT AS NOMINEES WITH RESPECT 
TO THE SERIES 2013 BONDS, OR FOR ANY PRINCIPAL OR INTEREST PAYMENT THEREON. 

Redemption Prior to Maturity 

 Optional Redemption.  The Series 2013 Bonds maturing on or after August 1, 2021 are callable for 
redemption by the Issuer at the direction of the Corporation in whole or in part at any time on or after August 1, 
2020, upon the exercise by the Corporation of its option to prepay the Note, at a redemption price equal to the sum 
of the principal amount of the Series 2013 Bonds being redeemed plus the full amount of the unpaid interest thereon 
to the redemption date. 
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 Mandatory Sinking Fund Redemption.  The Series 2013 Bonds maturing on August 1, 2019 and August 1, 
2043, are subject to partial mandatory redemption through the operation of a sinking fund, as provided for in the 
Indenture, from payments to be made by the Corporation under the Loan Agreement, at a redemption price equal to 
the principal amount thereof to be redeemed, plus the full amount of unpaid interest thereon to the redemption date, 
on the dates and in the principal amounts as set forth below:   

Series 2013 Bonds Maturing August 1, 2019 
Redemption Date Principal Amount 

August 1 of Redemption 
2016 $100,000 
2017 105,000 
2018 110,000 
2019 (maturity) 115,000 

 
Series 2013 Bonds Maturing August 1, 2043 

Redemption Date Principal Amount 
August 1 of Redemption 

2020 $120,000 
2021 125,000 
2022 135,000 
2023 145,000 
2024 155,000 
2025 165,000 
2026 180,000 
2027 190,000 
2028 205,000 
2029 215,000 
2030 230,000 
2031 250,000 
2032 265,000 
2033 285,000 
2034 305,000 
2035 325,000 
2036 350,000 
2037 375,000 
2038 400,000 
2039 425,000 
2040 455,000 
2041 490,000 
2042 525,000 
2043 (maturity) 1,210,000 

 
 Mandatory Redemption of Series 2013 Bonds Upon Determination of Taxability.  The Series 2013 Bonds 
shall be subject to mandatory redemption in whole on the earliest practicable Business Day (selected by the Trustee) 
for which the Trustee can give timely notice pursuant to the Indenture, but in any event within 60 days, following a 
Determination of Taxability.  The redemption price shall be 100% of the principal amount of Series 2013 Bonds so 
redeemed, plus accrued interest to the redemption date.  

 Extraordinary Optional Redemption.  The Series 2013 Bonds are callable for redemption at a price equal to 
100% of the principal amount of the Series 2013 Bonds being redeemed plus the full amount of the unpaid interest 
which has accrued on the Series 2013 Bonds and will accrue to the date the Series 2013 Bonds are redeemed, in 
whole or in part, upon the timely exercise by the Corporation of its option to prepay the Note within 180 days of the 
occurrence of any of the extraordinary events described below: 

 (i) the Facilities are damaged or destroyed to such an extent that, in the opinion of the 
Corporation expressed in an Officer’s Certificate of the Corporation filed with the Authority and the 
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Trustee following the damage or destruction, (A) it is not practicable or desirable to rebuild, repair or 
restore the Facilities within the six months following the damage or destruction or (B) the Corporation is or 
will be prevented from carrying out its normal operations at the Facilities for a period of six months; 

 (ii) title to, or the temporary use of, all or substantially all of the Facilities has been taken 
under the exercise of the power of eminent domain by any governmental authority which results or is likely 
to result, in the opinion of the Corporation expressed in an Officer’s Certificate of the Corporation filed 
with the Authority and the Trustee, in the Corporation being prevented from carrying on its normal 
operations at the Facilities for a period of six months; or 

 (iii) any court or administrative body has entered a judgment, order or decree requiring the 
Corporation to cease all or any substantial part of its operations at the Facilities such that, in the opinion of 
Corporation expressed in an Officer’s Certificate of the Corporation filed with the Authority and the 
Trustee, the Corporation is or will be prevented from carrying on its normal operations at the Facilities for 
a period of six months. 

 Notice of Redemption.  Under the Indenture, when Series 2013 Bonds are to be redeemed in advance of 
their stated maturities, notice thereof subject to the book entry system, as described above, is to be mailed by the 
Trustee not less than 30 days or more than 60 days before the redemption date by registered or certified mail to the 
registered owners of the Series 2013 Bonds which are to be redeemed at their addresses appearing on the registration 
records maintained by the Trustee. 

 Selection of Series 2013 Bonds for Redemption.  In the case of any optional partial redemption, the Series 
2013 Bonds must be redeemed in principal amounts equal to $5,000 or an integral multiple thereof, in the amounts 
(subject to the preceding limitation) and of the maturities designated by the Corporation or, if the Corporation has 
not provided timely direction, in the inverse of the order of their maturity (less than all of the Series 2013 Bonds of a 
single maturity to be selected by lot) and each Series 2013 Bond having a principal amount greater than $5,000 
being treated as if each portion equal to $5,000 were a separate Series 2013 Bond.  Upon the surrender of any Series 
2013 Bond for redemption in part, the Issuer will execute and the Trustee will authenticate and deliver to the 
registered owner a new Series 2013 Bond of the same series in a principal amount equal to the unredeemed portion 
of the Series 2013 Bond surrendered. 

Registration and Transfer 

 The Trustee will maintain registration records for the Series 2013 Bonds at the designated trust office of the 
Trustee.  The person in whose name the Series 2013 Bonds shall be registered shall be deemed and regarded as the 
absolute owner thereof for all purposes, including the payment by the Trustee of principal and interest on such 
Series 2013 Bond. 

Additional Bonds 

 Additional Bonds may be authenticated and delivered from time to time to the extent permitted by law as 
provided in the Indenture.  All Additional Bonds rank equally and ratably with the Series 2013 Bonds and Parity 
Bonds but will bear the date or dates, bear the interest rate or rates, mature in the amount or amounts, will have the 
optional or mandatory redemption features, and be sold at the prices, as are provided in the supplement to the 
Indenture providing for the Additional Bonds. 

 For information with respect to the conditions under which Additional Bonds may be issued, see Appendix 
C:  “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - Additional Bonds,” “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional Bonds,” “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2012 INDENTURE – Additional Bonds” and “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 INDENTURE - Additional Bonds.” 

 Generally, Additional Bonds may be issued for the purpose of (i) refunding outstanding Series 2013 Bonds, 
Parity Bonds, or Additional Bonds; (ii) financing additions or improvements to the Facilities; or (iii) financing the 
cost of Related Facilities (as defined in Appendix C hereto).  
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SECURITY FOR THE SERIES 2013 BONDS 

Limited Obligations 

 The Series 2013 Bonds and the interest payable thereon do not constitute a debt or liability of the State of 
Wisconsin or of any political subdivision thereof other than the Issuer, but shall be payable solely from the funds 
pledged or available therefor in accordance with the Indenture.  The issuance of the Series 2013 Bonds does not, 
directly, indirectly or contingently, obligate the State of Wisconsin or any political subdivision thereof to levy any 
form of taxation for the payment thereof or to make any appropriation for their payment.  The Series 2013 Bonds 
and interest payable thereon do not now and shall never constitute a debt of the State of Wisconsin within the 
meaning of the Constitution or statutes of the State of Wisconsin and do not now and shall never constitute a charge 
against the credit or taxing power of the State of Wisconsin or any political subdivision thereof.  The State of 
Wisconsin shall not in any event be liable for the payment of the principal of or interest on the Series 2013 Bonds or 
for the performance of any pledge, obligation or agreement of any kind whatsoever which may be undertaken by the 
Issuer.  No breach by the Issuer of any such pledge, obligation or agreement may impose any pecuniary liability 
upon the State of Wisconsin or any charge upon its general credit or against its taxing power.  The Issuer has no 
taxing power. 

 The Series 2013 Bonds are limited obligations of the Issuer and are payable solely from (i) payments or 
prepayments to be made by the Corporation pursuant to the Loan Agreement (other than the Issuer’s fees and 
expenses and the Issuer’s right to indemnification in certain circumstances), (ii) certain money and investments held 
by the Trustee under the Indenture and (iii) amounts received by the Trustee upon recourse to the Loan Agreement 
or to the Mortgages. 

Assignment of Loan Agreement 

 Pursuant to the Indenture the Authority has pledged and assigned its interests in the Loan Agreement 
(except its Unassigned Rights) to the Trustee to secure the Series 2013 Bonds, the Parity Bonds and any Additional 
Bonds, including all loan repayments required to be made thereunder by the Corporation. 

Mortgages; Permitted Encumbrances 

 The Series 2013 Bonds, the Parity Bonds and any future series of Additional Bonds to be issued pursuant to 
the terms and conditions of the Indenture, are all secured and to be secured equally and ratably and on a parity by the 
mortgage lien on and security interest created pursuant to the Mortgages in the Mortgaged Property, consisting 
generally of the Corporation’s Facilities and the rents and revenues therefrom.  See Appendix C:  “SUMMARY OF 
CERTAIN PROVISIONS OF THE MORTGAGES.” 

 The lien created pursuant to each Mortgage is subject to Permitted Encumbrances, which include liens for 
taxes and special assessments not yet delinquent and noninterfering utility, parking and access easements.  In the 
event that such taxes or special assessments are not paid, liens for said unpaid amounts would be prior to the lien of 
the applicable Mortgage. 

 See “CERTAIN BONDHOLDERS’ RISKS - Mortgage Limitations.” 

Release of Facilities 

 Pursuant to the Loan Agreement, one or more of the respective Facilities financed by the Series 2013 
Bonds or the Parity Bonds and subject to the lien of a Mortgage may be released from such Mortgage, upon payment 
of the applicable Release Price, which is generally the amount sufficient to defease the Series 2013 Bonds and/or the 
Parity Bonds, as the case may be, allocable to each Facility.  See Appendix C:  “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Release of Portion of Facilities Upon Payment of Series 2006 
Release Price,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – 
Release of Portion of Facilities Upon Payment of Series 2010 Release Price,” “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Release of Portion of Facilities Upon Payment of 
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Series 2012 Release Price” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN 
AGREEMENT – Release of Portion of Facilities Upon Payment of Series 2013 Release Price.” 

Release of Land; Removal of Equipment 

 Under the Loan Agreement, any land subject to a Mortgage on which the Facilities are not located may be 
released from the lien of the Loan Agreement and applicable Mortgage subject to certain conditions provided 
therein.  Mortgaged equipment is also permitted to be released from the lien of the Loan Agreement and applicable 
Mortgage, at the request of the Corporation, under certain conditions set forth in the Loan Agreement.  See 
Appendix C:  “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Removal of 
Equipment from Facilities” and “- Release of Land.” 

Debt Service Reserve Fund 

 Under the Indenture, a Debt Service Reserve Fund (the “Debt Service Reserve Fund”) is to be maintained 
by the Trustee for the further security of the Series 2013 Bonds, the Parity Bonds and any future series of Additional 
Bonds.  Upon the issuance of the Series 2013 Bonds, the Debt Service Reserve Fund will be increased with proceeds 
of the Series 2013 Bonds to an amount in the aggregate equal to the Debt Service Reserve Requirement for the 
Series 2013 Bonds and Parity Bonds, which as of the date of issuance of the Series 2013 Bonds is an amount equal 
to 100% of the maximum amount of principal and interest due on the Series 2013 Bonds and Parity Bonds in the 
current or any fiscal year of the Corporation, excluding the years of final maturity of each series of Bonds (such 
amount referred to as the “Debt Service Reserve Fund Requirement”).  In the event that moneys in the Debt Service 
Reserve Fund are used at any time to restore a deficiency in the Bond Fund, the Corporation is obligated under the 
Loan Agreement to restore the amount withdrawn from the Debt Service Reserve Fund in twelve consecutive 
substantially equal monthly installments.  See Appendix C:  “SUMMARY OF CERTAIN PROVISIONS OF THE 
LOAN AGREEMENT - Debt Service Reserve Fund,” “SUMMARY OF CERTAIN PROVISIONS OF THE 
SERIES 2010 LOAN AGREEMENT – Debt Service Reserve Fund,” “SUMMARY OF CERTAIN PROVISIONS 
OF THE SERIES 2012 LOAN AGREEMENT – Debt Service Reserve Fund,” and “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT – Debt Service Reserve Fund.”  Amounts in the Debt 
Service Reserve Fund are pledged to the payment of the principal of, premium, if any, and interest on the Series 
2013 Bonds, the Parity Bonds and any future series of Additional Bonds.  Amounts in the Debt Service Reserve 
Fund may be invested in Qualified Investments as described in Appendix C:  “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE - Investments Generally,” “SUMMARY OF CERTAIN PROVISIONS OF 
THE SERIES 2010 INDENTURE – Investments Generally,” “SUMMARY OF CERTAIN PROVISIONS OF THE 
SERIES 2012 INDENTURE – Investments Generally,” and “SUMMARY OF CERTAIN PROVISIONS OF THE 
SERIES 2013 INDENTURE – Investments Generally.” 

Defeasance 

 Upon certain terms and conditions specified in the Indenture, including the deposit of certain funds with the 
Trustee, the Series 2013 Bonds will be deemed to be paid and the security provided in the Indenture for the Series 
2013 Bonds to be discharged prior to the maturity or redemption thereof.  See Appendix C:  “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE - Discharge.” 

Special Covenants 

 Debt Service Coverage and Liquidity.  In the Loan Agreement, subject to legal requirements, the 
Corporation agrees to fix, charge and collect such rates, fees and charges for the use of Facilities of and for the 
services furnished by the Corporation such that Net Income Available for Debt Service (defined in Appendix C) in 
each Fiscal Year (commencing with the Fiscal Year ending December 31, 2013) will be at least 110% of the Annual 
Debt Service Requirements (defined in Appendix C) during such Fiscal Year.  The Corporation also agrees to 
maintain at each Fiscal Year end Cash and Liquid Investments (defined in Appendix C) at least equal to one-twelfth 
of cash operating expenses for such Fiscal Year.  Notwithstanding the foregoing, if the Corporation cannot meet 
such financial covenants, no Event of Default will occur so long as (i) the Corporation promptly employs an 
Independent Consultant (defined in Appendix C) to make recommendations with respect to the Corporation’s 
operations, (ii) to the fullest extent practicable, the Corporation follows the recommendations of the consultant, and 
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(iii) as provided with respect to the Series 2012 Bonds and Series 2013 Bonds, the Net Income Available for Debt 
Service is at least 100% of the Annual Debt Service Requirements.  See Appendix C:  “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Rates and Liquidity,” “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Maintenance of Rates and Liquidity,” 
and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT – Maintenance of 
Rates and Liquidity.” 

 Limitations on the Corporation’s Debt.  The Loan Agreement restricts the incurrence of debt by the 
Corporation.  Subject to the Loan Agreement, the Corporation may incur certain Short-Term Indebtedness, provided 
such Short-Term Indebtedness shall not exceed 10% of the Gross Revenues (defined in Appendix C) of the 
Corporation for the preceding Fiscal Year.  With certain exceptions, the Corporation may not incur Long-Term 
Indebtedness (any Indebtedness other than Short-Term Indebtedness) to refinance outstanding Long-Term 
Indebtedness or to finance or refinance facilities (other than Additional Bonds issued to refund Bonds) unless, 
among other things, (i) an Independent Accountant (or a Corporation certificate, if the Long-Term Indebtedness is in 
an amount of $300,000 or less) states that for each of the last two Fiscal Years Net Income Available for Debt 
Service of the Corporation exceeded 115% of maximum Annual Debt Service Requirements on Long-Term 
Indebtedness (including the proposed Long-Term Indebtedness, but excluding refinanced Indebtedness), or 
(ii) (provided that the Corporation met its rate and liquidity covenants in the most recent Fiscal Year) an 
Independent Accountant provides an examined financial forecast to the effect that, for each of the three consecutive 
Fiscal Years following the year when any facilities financed thereby are placed in service, or if no facilities are to be 
financed thereby, after the Fiscal Year in which the proposed Long-Term Indebtedness is to be incurred, estimated 
Net Income Available for Debt Service of the Corporation will be not less than 120% of maximum Annual Debt 
Service Requirements on Long-Term Indebtedness (including the proposed Long-Term Indebtedness, but excluding 
refinanced Indebtedness) for each Fiscal Year after placement in service or incurrence, as appropriate.  For further 
conditions and qualifications as to when Indebtedness may be incurred by the Corporation, see Appendix C:  
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Long-Term Indebtedness.” 

 Transactions with Affiliates.  Fund or property transfers from the Corporation to an Affiliate are not 
restricted so long as (i) the debt service coverage and liquidity covenants described above were met in the prior 
Fiscal Year, (ii) following the transfer, the Corporation maintains Cash and Liquid Investments (defined in 
Appendix C) in the minimum amount of one-twelfth of the Corporation’s annual cash operating expenses for the 
most recent Fiscal Year, (iii) no Event of Default has occurred under the Loan Agreement, and (iv) the Debt Service 
Reserve Fund contains an amount not less than the Debt Service Reserve Requirement.  Otherwise, the Corporation 
agrees that it will not make payments for property or services except to pay for the fair market value thereof. 

 Replacement Reserve Fund.  On the date of issuance of the Series 2013 Bonds, the Replacement Reserve 
Fund established under the Indenture will contain the amount of approximately $432,000.  Amounts in the 
Replacement Reserve Fund will be withdrawn by the Corporation for capital improvements to the Facilities financed 
with the Series 2013 Bonds, Parity Bonds and any future series of Additional Bonds.  Amounts withdrawn shall be 
replenished over a twelve-month period. 
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DEBT SERVICE REQUIREMENTS FOR THE SERIES 2013 BONDS AND PARITY BONDS 

Year 
(August 1) 

Series 2013 
Bond Principal 

Series 2013 
Bond Interest 

Parity Bonds 
Debt Service 

Total 
Debt Service 

2014 - $400,407.64 $2,572,392.50 $2,972,800.14 
2015 - 543,950.00 2,794,867.50 3,338,817.50 
2016 $100,000 543,950.00 2,793,992.50 3,437,942.50 
2017 105,000 539,950.00 2,793,267.50 3,438,217.50 
2018 110,000 535,750.00 2,793,805.00 3,439,555.00 
2019 115,000 531,350.00 2,796,067.50 3,442,417.50 
2020 120,000 526,750.00 2,794,722.50 3,441,472.50 
2021 125,000 518,350.00 2,794,720.00 3,438,070.00 
2022 135,000 509,600.00 2,797,660.00 3,442,260.00 
2023 145,000 500,150.00 2,794,885.00 3,440,035.00 
2024 155,000 490,000.00 2,795,980.00 3,440,980.00 
2025 165,000 479,150.00 2,797,280.00 3,441,430.00 
2026 180,000 467,600.00 2,793,353.76 3,440,953.76 
2027 190,000 455,000.00 2,789,272.50 3,434,282.50 
2028 205,000 441,700.00 2,789,695.00 3,436,395.00 
2029 215,000 427,350.00 3,834,032.50 4,476,382.50 
2030 230,000 412,300.00 1,754,800.00 2,397,100.00 
2031 250,000 396,200.00 1,755,587.50 2,401,787.50 
2032 265,000 378,700.00 1,757,137.50 2,400,837.50 
2033 285,000 360,150.00 2,544,162.50 3,189,312.50 
2034 305,000 340,200.00 966,300.00 1,611,500.00 
2035 325,000 318,850.00 969,962.50 1,613,812.50 
2036 350,000 296,100.00 966,612.50 1,612,712.50 
2037 375,000 271,600.00 965,775.00 1,612,375.00 
2038 400,000 245,350.00 967,881.26 1,613,231.26 
2039 425,000 217,350.00 967,637.50 1,609,987.50 
2040 455,000 187,600.00 965,043.76 1,607,643.76 
2041 490,000 155,750.00 965,100.00 1,610,850.00 
2042 525,000 121,450.00 1,937,512.50 2,583,962.50 
2043 1,210,000 84,700.00  1,294,700.00 

 
THE CORPORATION 

 Wisconsin Illinois Senior Housing, Inc. (referred to sometimes as the “Corporation” and sometimes as the 
“Borrower”) is an Illinois nonprofit corporation and an organization described in Section 501(c)(3) of the Internal 
Revenue Code, exempt from the payment of income taxes under Section 501(a) of the Code. 

 The current mailing address and telephone number of the Corporation are:  Wisconsin Illinois Senior 
Housing, Inc., 13185 West Green Mountain Drive, Lakewood, Colorado 80228; (303) 980-0611. 

 For more information with respect to the Corporation, see Appendix A:  “THE CORPORATION.” 

THE FACILITIES 

 Upon the issuance of the Series 2013 Bonds, the Corporation will own eight nursing care facilities, one 
community-based residential facility and one residential care apartment complex, located in Crystal Lake, Illinois 
and in the cities of East Troy, Lake Geneva, Wild Rose, Elkhorn, Montello, Edgerton and Mt. Horeb, Wisconsin  
(the “Facilities”). 

 For more information with respect to the Facilities, see Appendix A:  “THE FACILITIES.” 
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ESTIMATED SOURCES AND USES OF FUNDS 

 The estimated sources and uses of funds in connection with the financing to be accomplished by the Series 
2013 Bonds are as follows:   

Sources of Funds  
Series 2013 Bond Proceeds (Par less OID) $7,720,115 
Additional Funds of Corporation 139,610 
Unspent Proceeds of Series 2012 Bonds 460,000 

Total $8,319,725 
Uses of Funds  

Improvements (Elkhorn) 6,694,855 
Acquisition Costs (Holton House) 290,000 
Deposit to Debt Service Reserve Fund 647,600 
Capitalized Interest 393,257 
Costs of Issuance (including underwriting 

discount, legal and accounting fees and 
expenses, printing costs, initial trustee fees, etc.) 294,013 

Total $8,319,725 
 

EXAMINED FINANCIAL FORECAST 

 AZ & Company, independent certified public accountants, has examined the forecasted financial 
statements of the Corporation (consolidated with affiliates) included in Appendix D (the “Forecast”).  For 
information in the Forecast that is specific to the Corporation, please see the supplementary consolidating schedules 
beginning on page 21 of the Forecast. The Forecast is based on assumptions made by management of the 
Corporation as to, among other things, future costs and future revenues. 

 The Forecast is based on various assumptions that represent only the beliefs of the Corporation’s 
management as to the most probable future events, and is subject to material uncertainties.  No assurances can be 
given that the Facilities will, in fact, be occupied at rates, maintain occupancy levels and attain operating efficiencies 
as stated in the Forecast, and variations from the Forecast for each of such matters should be expected to occur.  
Accordingly, the operations and financial condition of the Corporation in the future will inevitably vary from those 
set forth in the Forecast, and such variance may be material and adverse, See “BONDHOLDERS’ RISKS -- Nature 
of Financial Forecast.”  The Forecast should be read in its entirety. 

 The Corporation assumes no responsibility to update the Forecast or to provide any financial forecast or 
projections in the future.  The Underwriter and the Authority have made no independent inquiry as to the 
assumptions on which the Forecast is based and assume no responsibility therefor. 

ENFORCEABILITY OF OBLIGATIONS 

 The Series 2013 Bonds are payable from payments to be made by the Corporation pursuant to the Loan 
Agreement and Note and are secured by the Indenture and the Mortgages, but the practical realization of such 
security upon any default will depend upon the exercise of various remedies specified by the Indenture, the Loan 
Agreement and the Mortgages.  These and other remedies are in many respects dependent upon judicial actions 
which are often subject to discretion and delay.  Under existing constitutional, statutory and judicial law, the 
remedies specified by the Indenture, the Loan Agreement and the Mortgages, may not be readily available or may be 
limited.  A court may decide not to order the specific performance of covenants contained in such documents.  The 
various legal opinions to be delivered concurrently with the delivery of the Series 2013 Bonds will be qualified as to 
the enforceability of the various legal instruments by limitations imposed by state and federal laws affecting 
remedies and by bankruptcy, reorganization or other laws affecting the enforcement of creditors’ rights.  No 
assurances can be provided that the principal amount of the Series 2013 Bonds outstanding from time to time 
constitutes a realizable amount upon any foreclosure or other forced sale of the Facilities. 
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TAX EXEMPTION 

In General 

 The opinion of Bond Counsel and the descriptions of the tax laws contained in this Official Statement are 
based on laws and official interpretations of them that are in existence on the date the Series 2013 Bonds are issued.  
There can be no assurance that those laws or the interpretations of them will not change or that new laws will not be 
enacted or regulations issued while the Series 2013 Bonds are outstanding in a manner that would adversely affect 
the value of any investment in the Series 2013 Bonds or the tax treatment of the interest paid on the Series 2013 
Bonds. 

Federal Income Tax Opinion of Bond Counsel 

 Quarles & Brady LLP, Bond Counsel, will deliver a legal opinion with respect to the federal income tax 
exemption applicable to the interest on the Series 2013 Bonds under existing law in substantially the form attached 
as Appendix E hereto.   

Original Issue Discount 

To the extent that the initial public offering price of certain of the Series 2013 Bonds is less than the 
principal amount payable at maturity, such Series 2013 Bonds (“Discounted Bonds”) will be considered to be issued 
with original issue discount.  The original issue discount is the excess of the stated redemption price at maturity of a 
Discounted Bond over the initial offering price to the public, excluding underwriters or other intermediaries, at 
which price a substantial amount of such Discounted Bonds were sold (“issue price”).  With respect to a taxpayer 
who purchases a Discounted Bond in the initial public offering at the issue price and who holds such Discounted 
Bond to maturity, the full amount of original issue discount will constitute interest that is not includible in the gross 
income of the owner of such Discounted Bond for federal income tax purposes and such owner will not, subject to 
the caveats and provisions herein described, realize taxable capital gain upon payment of such Discounted Bond 
upon maturity. 

Original issue discount is treated as compounding semiannually, at a rate determined by reference to the 
yield to maturity of each individual Discounted Bond, on days that are determined by reference to the maturity date 
of such Discounted Bond.  The amount treated as original issue discount on a Discounted Bond for a particular 
semiannual accrual period is generally equal to (a) the product of (i) the yield to maturity for such Discounted Bond 
(determined by compounding at the close of each accrual period) and (ii) the amount that would have been the tax 
basis of such Discounted Bond at the beginning of the particular accrual period if held by the original purchaser; and 
less (b) the amount of any interest payable for such Discounted Bond during the accrual period.  The tax basis is 
determined by adding to the initial public offering price on such Discounted Bond the sum of the amounts that have 
been treated as original issue discount for such purposes during all prior periods.  If a Discounted Bond is sold or 
exchanged between semiannual compounding dates, original issue discount that would have been accrued for that 
semiannual compounding period for federal income tax purposes is to be apportioned in equal amounts among the 
days in such compounding period.   

For federal income tax purposes, the amount of original issue discount that is treated as having accrued 
with respect to such Discounted Bond is added to the cost basis of the owner in determining gain or loss upon 
disposition of a Discounted Bond (including its sale, exchange, redemption, or payment at maturity).  Amounts 
received upon disposition of a Discounted Bond that are attributable to accrued original issue discount will be 
treated as tax-exempt interest, rather than as taxable gain.   

The accrual or receipt of original issue discount on the Discounted Bonds may result in certain collateral 
federal income tax consequences for the owners of such Discounted Bonds.  The extent of these collateral tax 
consequences will depend upon the owner’s particular tax status and other items of income or deduction.  In the case 
of corporate owners of Discounted Bonds, a portion of the original issue discount that is accrued in each year will be 
included in the calculation of the corporation’s alternative minimum tax liability.  Corporate owners of any 
Discounted Bonds should be aware that such accrual of original issue discount may result in an alternative minimum 
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tax liability although the owners of such Discounted Bonds will not receive a corresponding cash payment until a 
later year. 

The Code contains additional provisions relating to the accrual of original issue discount.  Owners who 
purchase Discounted Bonds at a price other than the issue price or who purchase such Discounted Bonds in the 
secondary market should consult their own tax advisors with respect to the tax consequences of owning the 
Discounted Bonds.  Under the applicable provisions governing the determination of state and local taxes, accrued 
interest on the Discounted Bonds may be deemed to be received in the year of accrual even though there will not be 
a corresponding cash payment until a later year.  Owners of Discounted Bonds should consult their own tax advisors 
with respect to the state and local tax consequences of owning the Discounted Bonds. 

Other Federal Income Tax Considerations 

 Interest on the Series 2013 Bonds is included in the adjusted current earnings of corporations for purposes 
of the alternative minimum tax imposed by Section 55 of the Code.  The Code also contains numerous other 
provisions which could adversely affect the value of an investment in the Series 2013 Bonds for particular 
Bondholders.  For example, (i) Section 265 of the Code denies a deduction for interest on indebtedness incurred or 
continued to purchase or carry the Series 2013 Bonds, or, in the case of a financial institution, that portion of a 
holder’s interest expense allocated to interest on the Series 2013 Bonds, (ii) Section 265 of the Code denies a 
deduction for expenses that are allocable to the interest on the Series 2013 Bonds, (iii) Section 265 of the Code 
denies a deduction for otherwise allowable deductions of a regulated investment company that are allocable to 
distributions of the interest on the Series 2013 Bonds paid during the taxable year (or after the close of the taxable 
year pursuant to Section 855 of the Code), (iv) interest on the Series 2013 Bonds may affect the federal income tax 
liabilities of life insurance companies and, with respect to insurance companies subject to the tax imposed by 
Section 831 of the Code, Section 832(b)(5)(B)(i) reduces the deduction for loss reserves by 15 percent of the sum of 
certain items, including interest on the Series 2013 Bonds, (v) interest on the Series 2013 Bonds earned by certain 
foreign corporations doing business in the United States could be subject to a branch profits tax imposed by Section 
884 of the Code, (vi) passive investment income, including interest on the Series 2013 Bonds, may be subject to 
federal income taxation under Section 1375 of the Code for Subchapter S corporations that have Subchapter C 
earnings and profits at the close of the taxable year if greater than 25% of the gross receipts of the Subchapter S 
corporation is passive investment income, and (vii) Section 86 of the Code requires recipients of certain Social 
Security and certain Railroad Retirement benefits to take into account receipts or accruals of interest on the Series 
2013 Bonds in determining gross income.  There may be other provisions of the Code which could adversely affect 
the value of an investment in the Series 2013 Bonds for particular Bondholders.  Investors should consult their tax 
advisors to determine how the provisions described under this heading and under the headings “Original Issue 
Discount” above, and other provisions of the Code relating to the ownership of tax exempt obligations apply to 
them. 

 From time to time legislation is proposed, and there are or may be legislative proposals pending in the 
Congress of the United States that, if enacted, could alter or amend the federal tax matters referred to above or 
adversely affect the market value of the Series 2013 Bonds.  Prospective purchasers of the Series 2013 Bonds should 
consult their own tax advisors regarding any pending or proposed federal tax legislation.  Bond Counsel expresses 
no opinion regarding any pending or proposed federal tax legislation.  

Wisconsin Income Tax 

 The interest on the Series 2013 Bonds is not exempt from present Wisconsin income taxes. 

LITIGATION 

The Authority 

 There is no litigation pending or, to the Authority’s knowledge, threatened seeking to restrain or enjoin the 
issuance and sale of the Series 2013 Bonds or delivery of the Series 2013 Bonds or questioning or affecting the 
legality of the Series 2013 Bonds or the proceedings and authority under which the Series 2013 Bonds are to be 
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issued.  There is no litigation pending or, to the Authority’s knowledge, threatened which in any manner questions 
the right of the Authority to enter into or perform its obligations under the Indenture or the Loan Agreement. 

The Corporation 

 There is no litigation pending that in any manner questions the right of the Corporation to operate the 
Facilities in accordance with the provisions of the Loan Agreement and there is no litigation pending which in any 
manner questions the right of the Corporation to enter into the Loan Agreement or to issue the Note or to grant the 
Mortgages.  In addition, there is no litigation pending or, to the knowledge of the Corporation, threatened against the 
Corporation wherein an unfavorable decision would adversely affect the ability of the Corporation to carry out its 
obligations under the Loan Agreement or the Mortgages or would have a material adverse effect on the operations or 
financial position of the Corporation. 

LEGAL MATTERS 

 The validity of the Series 2013 Bonds, the tax-exempt status thereof and certain other legal matters incident 
to the authorization of the Series 2013 Bonds will be passed upon by Quarles & Brady LLP, Bond Counsel, whose 
opinion will be delivered at the time of delivery of the Series 2013 Bonds.  In connection with the issuance of the 
Series 2013 Bonds, certain legal matters will be passed upon for the Corporation by its counsel, Messerli & Kramer 
PA, Minneapolis, Minnesota, and for the Underwriter by its counsel, Gray, Plant, Mooty, Mooty & Bennett, P.A., 
Minneapolis, Minnesota.  The Issuer is being represented by its legal counsel, Quarles & Brady LLP. 

UNDERWRITING 

 Pursuant to the terms of a Bond Purchase Agreement to be entered into by the Authority, the Corporation 
and the Underwriter, the Underwriter will agree to purchase the Series 2013 Bonds from the Authority upon the 
terms and conditions therein set forth. 

 The Series 2013 Bonds are offered, subject to prior sale, when, as and if issued by the Authority and 
accepted by the Underwriter, subject to the approval as to validity and certain other matters by Bond Counsel, the 
approval of certain matters by counsel to the Corporation, and certain other conditions. 

 The aggregate purchase price payable by the Underwriter for the Series 2013 Bonds is $7,580,902.15, 
which is the par amount of the Series 2013 Bonds, less original issue discount of $234,885.35, less the 
Underwriter’s discount of $139,212.50.  The Series 2013 Bonds are being offered for sale to the public at the initial 
prices stated on the inside front cover of this Official Statement.  Concessions from the initial prices may be allowed 
to selected dealers and special purchasers.  The initial prices are subject to change after the date hereof. 

 Subject to prevailing market conditions, the Underwriter intends, but is not obligated, to maintain a 
secondary market for the Series 2013 Bonds.  The Underwriter is not, however, obligated to repurchase any Series 
2013 Bonds at the request of the owner thereof. 

CONTINUING DISCLOSURE 

 Pursuant to a Continuing Disclosure Agreement (the “Disclosure Agreement”), the Corporation will agree 
to provide annual reports, within six months of the end of each Fiscal Year commencing with the Fiscal Year ending 
December 31, 2013, to the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access System 
(“EMMA”).  Except as otherwise provided in the Disclosure Agreement, each Annual Report of the Corporation 
shall contain annual financial statements of the Corporation.  Additionally, each Annual Report of the Corporation 
shall include certain operating data and financial information of the Corporation contained in Appendix A to the 
Official Statement.  Such information shall be presented in a manner consistent with the Official Statement. 
 
 The Corporation will agree in the Disclosure Agreement to provide timely (within seven Business Days) 
notice to EMMA of any of the events listed below: 
 

i. Delinquency in payment when due of any principal of or interest on the Series 2013 Bonds; 
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ii. Occurrence of any nonpayment Event of Default under the Indenture or Loan Agreement as 
defined in each such instrument, if material; 

iii. Unscheduled draws on the Debt Service Reserve Fund reflecting financial difficulties; 

iv. Unscheduled draws on credit enhancements reflecting financial difficulties (the Series 2013 Bonds 
have no third party credit enhancement); 

v. Substitution of credit or liquidity providers, or their failure to perform (the Series 2013 Bonds 
have no third party liquidity provider or credit enhancement); 

vi. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material 
notices or determinations with respect to the tax status of the Series 2013 Bonds, or other material  
events affecting the tax status of the Series 2013 Bonds; 

vii. Modifications to the rights of Bondholders, if material; 

viii. Bond calls, if material, and tender offers; 

ix. Defeasance of the Series 2013 Bonds or any portion thereof; 

x. Release, substitution or sale of property securing repayment of the Series 2013 Bonds, if material; 

xi. Rating changes (the Series 2013 Bonds will not be rated); 

xii. Bankruptcy, insolvency, receivership or similar event of the Corporation; 

xiii. The consummation of a merger, consolidation, or acquisition involving the Corporation or the sale 
of all or substantially all of the assets of the Corporation, other than in the ordinary course of 
business, the entry into a definitive agreement to undertake such an action or the termination of a 
definitive agreement relating to any such actions, other than pursuant to its terms, if material; and 

xiv. Appointment of a successor or additional trustee or the change of name of a trustee, if material. 

 U.S. Bank National Association as Dissemination Agent will provide timely notice to EMMA of any 
failure of the Corporation to provide the required annual report by the date due.  Failure of the Corporation to 
comply with the Disclosure Agreement will not constitute an event of default under the Indenture or the Loan 
Agreement, and the sole remedy under the Continuing Disclosure Agreement is an action to compel performance. 

 Pursuant to the Disclosure Agreement, the Corporation shall also provide to EMMA its quarterly unaudited 
financial statements, as well as payor mix, utilization and occupancy information.  Such information is to be 
provided within 30 days after the end of the first three fiscal quarters and within 45 days of fiscal year end. 

FINANCIAL STATEMENTS 

 Included in Appendix B to this Official Statement are audited financial statements of the Corporation 
(consolidated with affiliates) for the fiscal years ended December 31, 2012, 2011 and 2010, audited by AZ & 
Company, Certified Public Accountants, Butte, Montana, to the extent indicated in their reports with respect thereto. 

 Also included in Appendix B are unaudited financial statements of the Corporation as of and for the eight 
month period ended August 31, 2013.  Such unaudited financial statements have been prepared by management and 
are subject to year-end adjustments as part of the audit process. 
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MISCELLANEOUS 

 The Corporation has furnished all information in this Official Statement relating to the Corporation, the 
Facilities, and the Estimated Sources and Uses of Funds, including all information set forth in Appendices A, B and 
D to this Official Statement. 

 All statements in this Official Statement involving matters of opinion or belief, whether or not expressly so 
stated, are intended as such and not as representations of fact. 

 The Authority has consented to the use of this Official Statement, but has not participated in the preparation 
of this Official Statement and has made no independent investigation with respect to the information contained in 
this Official Statement, and, accordingly, the Authority assumes no responsibility for the sufficiency, accuracy or 
completeness of such information.  The Corporation has authorized or will authorize the distribution of this Official 
Statement. 
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THE CORPORATION 
General 

Wisconsin Illinois Senior Housing, Inc. (the “Corporation”) is an Illinois nonprofit corporation organized in 1994.  
The Corporation has administrative offices at 13185 W. Green Mountain Drive, Lakewood Colorado.  The 
Corporation is engaged principally in the business of owning and operating health care facilities which provide 
skilled nursing, convalescent and rehabilitative care to elderly persons on an in-patient basis, and assisted living 
facilities for elderly and handicapped persons.  

Prior to February of 2013, the Corporation also operated Sheltered Village of Ripon, a nursing facility in Ripon, 
Wisconsin that provided services to developmentally disabled persons (“Sheltered Village”).  Due primarily to a 
State of Wisconsin policy initiative to place developmentally disabled persons in less restrictive environments, 
Sheltered Village experienced lower occupancies in recent years and incurred significant operating losses in those 
years.  Sheltered Village decreased its licensed capacity by 15 beds in January of 2012 and entered into a phase-
down agreement with the State of Wisconsin to transfer existing residents to less restrictive environments, with the 
goal of facility closure at year end.  The final resident was discharged February 11, 2013, at which time the facility 
was permanently closed.  Losses for the past four years from operations of Sheltered Village were as follows:  2009 
- $456,000; 2010 - $293,700; 2011 - $370,900; 2012 - $411,800.  The Corporation has entered into an agreement to 
sell the land and former Sheltered Village facility, which transaction is expected to be closed in the fall of 2013.  
Upon closing on the sale, the Corporation will deposit a scheduled release price from proceeds of the sale and the 
Corporation’s funds and the Sheltered Village real property will be released as mortgaged property securing the 
Series 2013 Bonds and the Parity Bonds.   

The Corporation currently owns eight skilled nursing facilities with a total of 477 licensed beds.  Two of the skilled 
nursing homes are licensed for a total of 42 Community-Based Residential Facility (“CBRF”) beds in addition to the 
skilled nursing beds.  The CBRF program provides assisted living services to residents who do not require skilled 
nursing care.   All of the Corporation’s facilities are located in rural areas of Wisconsin except for one facility in a 
northwestern suburb of Chicago, Illinois.  Set forth below is information concerning the location of the licensed beds 
and average occupancy of facilities owned and operated by the Corporation during the periods shown. 

Current Average occupancy for year ended Dec. 31, 8 Mo. Ended 8 Mo. Ended 
Skilled Nursing Facilities Location Licensed Beds 2009 2010 2011 2012 8/31/2012 8/31/2013 

East Troy Manor East Troy, WI 50 89% 92% 89% 76% 78% 92% 
Edgerton Care Center (3) Edgerton, WI 61 n/a n/a n/a 92% 71% 90% 
Fair Oaks Health Care Center (5) Crystal Lake, IL 51 88% 90% 91% 79% 80% 78% 
Geneva Lake Manor Lake Geneva, WI 60 93% 92% 94% 90% 90% 86% 
Holton Manor Elkhorn, WI 60 90% 94% 93% 89% 89% 91% 
Ingleside Manor (4) Mt. Horeb, WI 100 n/a n/a n/a 79% 84% 74% 
Montello Care Center (1) Montello, WI 50 92% 91% 89% 90% 89% 90% 
Wild Rose Manor (1) Wild Rose, WI 50 60% 84% 81% 79% 78% 65% 

TOTAL 482 85% 91% 90% 84% 82% 84% 
 

  Current Average occupancy for year ended Dec. 31, 8 Mo. Ended 8 Mo. Ended 
CBRF Facilities Location Licensed Beds 2009 2010 2011 2012 8/31/2012 8/31/2013 

Inglewood (4) Mt. Horeb, WI 28 n/a n/a n/a 80% 94% 70% 
The Residences on Forest Lane (2) Montello, WI 14 85% 96% 96% 92% 80% 88% 
 TOTAL 42 85% 96% 96% 86% 87% 79% 
         
         

  Current Average occupancy for year ended Dec. 31, 8 Mo. Ended 8 Mo. Ended 
Developmentally Disabled Location Licensed Beds 2009 2010 2011 2012 8/31/2012 8/31/2013 

Sheltered Village of Ripon (6) Ripon, WI 35 59% 58% 54% 47% 52% NA (6) 



A-2 

(1) Wild Rose Manor decreased licensed capacity by 4 beds in Fiscal Year 2009.  Those beds were transferred 
to Montello Care Center whose licensed capacity increased by 4 beds.  Wild Rose Manor decreased 
licensed capacity in August 2011 from 70 to 50. 

(2) The Residences on Forest Lane increased its CBRF licensed capacity by 7 beds in 2009. 
(3) The Corporation became the sole member of Edgerton Care Center on January 1, 2012. 
(4) Ingleside Manor and Inglewood were acquired by the Corporation August 2012. 
(5) Fair Oaks increased its bed capacity in 2013 from 46 to 50 licensed beds. 
(6) Sheltered Village of Ripon decreased licensed capacity by 15 beds January 1, 2012.  In July of 2012 

Sheltered Village of Ripon entered into a Phase-Down Agreement with the State of Wisconsin to place 
current residents in less restrictive environments with the goal of facility closure at year end.  The last  
resident was discharged February 11, 2013, at which time the facility was permanently closed. 

Tax-exempt Status 

The Corporation obtained its tax-exempt status as an organization described in Section 501(c)(3) of the Internal 
Revenue Code by a Determination Letter issued by the IRS in 1995.  Accordingly, the Corporation is exempt from 
federal income taxation under Section 501(a) of the Internal Revenue Code of 1986, as amended, and donations to it 
are tax deductible. 

Governance 

The business and affairs of the Corporation are governed by its Board of Directors.  The Corporation has no 
members.  Each director is appointed to serve a three-year term and remains on the Board until a successor is 
appointed by the Board.  Officers of the Corporation are elected annually by the Corporation’s Board of Directors. 

The current directors of the Corporation are as follows: 

NAME OCCUPATION 
Charles W. Nason Retired Executive 
Ken DeVito Retired Executive 
Andrew Kerwin Owner and Marketing Director, Geneva Crossing Retirement Community 
Jill Krueger President and CEO, Symbria, Inc. 
Nicholas Lynn Vice Chair, Duane Morris LLP’s National Health Law Practice Group 
Miriam Gehler Administrator, Marshfield Clinic – Eau Claire Center 
Dr. Rajeev Kumar Medical Director of Palliative Medicine – Adventist Health Systems and 

Hinsdale Hospitals 
 
Biographical information on each of the directors and officers of the Company is set forth below: 

Charles W. Nason, Director and President.   Prior to his retirement in 2010, Charles W. Nason joined Worzalla 
Publishing Company, a children’s book manufacturer based in Stevens Point, Wisconsin, in 1981.  He became its 
President in 1985 and its Chairman in 1987.  From 1976 to 1981 he was a partner in Idea Associates, a public 
relations firm based in Stevens Point, Wisconsin.  From 1972 to 1976, Mr. Nason was Communications 
Director/Assistant Administrator at Appleton Memorial Hospital in Appleton, Wisconsin.  He graduated from the 
University of Wisconsin—Madison in 1968 with a Bachelor of Science degree in Speech.  Mr. Nason is a United 
States Navy veteran.  In addition to his service on the board of directors of the Company, he is a member of the 
Stevens Point Parks Improvement Committee, treasurer of Span Publishing, and serves on the boards of the Book 
Manufacturers Institute, the Marshfield Clinic National Advisory Council, the Wisconsin Special Olympics, and 
BankOne Stevens Point. 

Kenneth DeVito, Director.  Prior to his retirement in 2005, Kenneth DeVito was the President of Timsons, Inc., 
which he established in 1989.  A privately-held company serving the manufacturers of books, Timsons, Inc. is a 
satellite operation of Timsons Ltd., an English manufacturer of large web offset printing presses.  From 1971 to 
1989, Mr. DeVito served as the Vice President of Sales for Baker Perkins, a manufacturer of printing equipment.  
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From 1958 to 1971, he worked in customer service and sales for Regensteiner Printing in Chicago.  Mr. DeVito 
attended Wright College in Chicago and the University of Virginia. 

Andrew Kerwin, Secretary.  Andrew Kerwin serves as Owner and Marketing Director for Geneva Crossing 
Retirement Community, a 150 unit campus in Lake Geneva, WI which includes active senior living, assisted living 
and memory care. Mr. Kerwin has been an active volunteer with the Alzheimer’s Association of Southeast 
Wisconsin serving as facilitator of the Lake Geneva Area Alzheimer’s Support Group since 2004 and Co-Chairman 
of the Walworth County Memory Walk since it first started in 2007.  Mr. Kerwin is active in local charitable 
organizations and served as President of the Lake Geneva Jaycees in 2006-2007.  He is also a member of the 
Walworth County Aging Network (WCAN) and past board member and secretary of Family Alliance, Inc. a not-for-
profit geriatric health facility specializing in adult day care for those with dementia located in Woodstock, Illinois.  
Mr. Kerwin is part-owner of the Housing Resource Group, LLC, a real estate development and consulting business 
started in 1994 specializing in senior and multifamily housing.  Mr. Kerwin received his Bachelor of Business 
Administration in Real Estate and Finance at the University of Wisconsin – Madison in 1987 and is a licensed Real 
Estate Broker.   

Jill M. Krueger, Treasurer.  Jill Krueger serves as President and Chief Executive Officer of Symbria, Inc. and its 
affiliates, located in Oak Brook, Illinois.  It was founded by 11 Chicago‐based senior care providers. Symbria’s 
primary purpose is to combine the resources of its members to create new business which generate financial returns, 
enhance the quality of their services and improve the overall market position of each individual organization. Ms. 
Krueger is responsible for the continued growth and strategic direction of three main business lines:  rehabilitative 
and wellness services, institutional pharmacy services and products and programs designed to promote 
independence, health and wellness for elderly persons.  Ms. Krueger is a Certified Public Accountant and a Certified 
Management Accountant. She has served as a Public Commissioner for the Continuing Care Accreditation 
Commission (CCAC) and as a member of the CCAC Financial Advisory Panel. Ms. Krueger currently serves on 
several boards including Fifth Third Bank, and Capital Senior Living. 

Nicholas Lynn, Director.  A registered pharmacist with more than 27 years’ experience in health care law, Mr. Lynn 
is the Vice Chair of Duane Morris LLP’s national Health Law Practice Group.  In addition, he is a former division 
chief and assistant chief counsel to the Illinois Department of Public Health and served as chief counsel to the 
Illinois Health Facilities Planning Board. Mr. Lynn is a member of and General Counsel to the Illinois Health Care 
Association. He is past president of the American Society for Pharmacy Law and a former editor of its publication, 
Rx Ipsa Loquitur. He serves on the Advisory Board of DePaul University College of Law Health Law Institute and 
on the American Pharmaceutical Association's Pain Management Academy. Mr. Lynn is listed in Chambers USA: 
America's Leading Lawyers for Business. 

Miriam Gehler, Director.  Miriam Gehler serves as Administrator of the Marshfield Clinic in the Eau Claire Center 
located in Eau Claire, Wisconsin.  The Eau Claire Center is a large physician multi-specialty management group 
incorporating 35 specialties, an ambulatory surgery center and an imaging center.  Ms. Gehler currently manages a 
staff of 400 and 65 MD’s with an annual budget of $166 million in gross revenue.  Prior to joining the Marshfield 
Clinic, Ms. Gehler served as Administrator to skilled nursing facilities, an assisted living facility and an outpatient 
therapy clinic.  She is an active community member and serves on the Public Affairs Committee for Chamber of 
Commerce and the Board of Directors for the Eau Claire Area Economic Development Corporation. 

Dr. Rajeev Kumar, Director.  Dr. Rajeev Kumar serves as the Medical Director of Palliative Care of Adventist 
Health Systems in the Midwest Region and Hinsdale Hospitals located in LaGrange, Illinois.   Based in a western 
suburb of Chicago, Dr. Kumar is Board Certified in Internal Medicine, Geriatrics and Palliative Care and Hospice.  
He is a Fellow of the American College of Physicians, and serves as President of the Illinois Chapter of the 
American Medical Directors Association.  His special interest is in geriatric assessment and cognitive disorders.  A 
native of India, Dr. Kumar lives with his family in Naperville, Illinois. 

Management 

The Corporation’s facilities receive day-to-day management from licensed administrators, each of whom is an 
employee of the Corporation.  The Corporation does not have a central office staff. Central office administration and 
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management, including each of the facility administrators, is provided by an independent management company.  
See “Management Company” below. 

Management Company 

Central management of the operations and finances of the Corporation is provided by Carriage Healthcare 
Companies, Inc., a Colorado corporation (“CHC”), pursuant to a written management agreement with the 
Corporation dated July 1, 2009 (the “Management Contract”).   The current term of the Management Contract runs 
through June 30, 2015.  It is anticipated that the term of the Management Contract will be extended by mutual 
agreement after that date.  CHC or its affiliates have provided management services to the Corporation since 1994. 

CHC has its principal offices in Lakewood, Colorado.  CHC currently provides management services for the 
Corporation’s facilities and for four other long term care facilities owned and operated by two separate entities.  In 
addition, CHC provides consulting and advisory services to nursing facility operators, financial institutions and 
other organizations involved in the field of long term care. 

Pursuant to the terms of the Management Contract, CHC provides all central administrative office services for the 
Corporation’s facilities, including general and administrative supervision, support, coordination, financial 
management, quality assurance, regulatory compliance and accounting, and assists the Corporation with strategic 
planning.  Management fees paid to CHC by the Corporation under the Management Contract totaled $900,000 in 
2009, $903,120 in 2010, $914,220 in 2011 and $957,700 in 2012.   

The following executives of CHC are engaged principally in the oversight of the operations of the Corporation, 
pursuant to the Management Contract: 

Robert  Siebel.  Robert Siebel, CFACHCA, is President of CHC, a multi-state manager of long term care facilities 
and assisted living facilities, as well as a consulting firm providing services to facilities, financial institutions and 
other entities interested in the field of long term care.  A licensed administrator since 1971, Mr. Siebel has served as 
President of the American College of Health Care Administrators, as Chairman of the Long Term Care Professional 
Technical Advisory Committee for the Joint Commission on Accreditation of Healthcare Organizations, and has 
conducted seminars for nursing home professionals in over 45 states to groups such as the American Hospital 
Association, the American College of Healthcare Executives, the Chicago Municipal Analysis Society, the Health 
Care Financial Management Association and others.  Mr. Siebel has served as an expert witness in a dozen states, 
has published numerous articles on various aspects of long term care, and is the recipient of both the Distinguished 
Service Award and the Educator of the Year Award from the American College of Health Care Administration. 

Stephanie Sherman.  Stephanie Sherman is Director of Operations of CHC and provides operational oversight to the 
facilities that CHC manages.  She served as the Administrator of a non-profit nursing facility in Lake Geneva, 
Wisconsin for eleven years prior to joining CHC in the fall of 2012.   A licensed nursing home administrator since 
2000, Mrs. Sherman is brings a wealth of hands on experience and industry knowledge that is necessary to adapt to 
the current health care climate..  She holds a Masters Degree in Business Administration/Health Care Management 
from the University of Phoenix. 

Cindy de Moye.  Cindy de Moye is Controller of CHC and provides financial oversight to the facilities that CHC 
manages.  Ms. de Moye is a CPA with over 20 years of experience in auditing and finance accounting where she 
was instrumental in providing meaningful information through integration of strategic, financial and operational 
data.  She joined the staff of CHC in 2009.  Prior to coming to CHC, Ms. de Moye operated her own accounting and 
bSping company. 

Chris Smith.  Chris Smith is CHC’s Privacy and Compliance Officer which encompasses Corporate Compliance and  
HIPAA.  Mr. Smith maintains and monitors the corporate hotline available to all residents, family members and staff 
who may have concerns regarding ethical business functions associated with a particular facility. With 38 years of 
experience in the long term care industry and 35 years as a licensed nursing home administrator, Mr. Smith oversees 
all Compliance and HIPAA officers appointed in each facility.   
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Services of the Corporation 

Skilled Nursing Facilities.  The skilled nursing facilities of the Corporation provide health care and convalescent 
treatment primarily for in-patient elderly persons, including those admitted as an intermediate step after 
hospitalization and before returning to their homes, as well as those admitted for long-term residency.  The skilled 
nursing facilities are licensed under the regulations of the respective states in which they are located, and are 
certified as nursing facilities under both the state Medicaid and federal Medicare programs.  Certification requires 
that the facilities provide continuous registered nurse supervision and specific ratios of nursing personnel per 
resident, although specific requirements vary from state to state. 

The skilled nursing facility residents receive 24-hour nursing care, all meals (and special diets as required) and such 
drugs and therapy as may be prescribed by the resident’s physician.  Three balanced meals are provided to each 
resident daily, in the resident’s room or at a central dining location.  Light snacks are provided during the day and at 
bedtime.  Each skilled nursing facility is administered on location by a full-time administrator licensed by the state.  
A Director of Nursing Services, who is a certified registered nurse, is responsible for supervising the registered 
nurses, licensed practical nurses and registered nursing assistants working at the skilled nursing facilities.  Social 
service programs are provided by social workers under the supervision of a licensed staff member or guided by a 
consulting social worker and assisted by volunteer auxiliary groups.  Each of the skilled nursing facilities has a 
consulting physician on call who is available to the residents at the facility.  In addition, the skilled nursing facilities 
arrange with hospitals for transfer of residents between the facilities and hospitals when necessary. 

The skilled nursing facilities provide resident rooms designed principally for two beds, but also include some single 
rooms.  Each skilled nursing facility contains a dining room, one or more recreation areas, day rooms, therapy area, 
fully equipped kitchen and laundry facilities.  All skilled nursing facilities have approved fire detection and alarm 
systems and each skilled nursing facility is equipped with an automatic sprinkler system.  Each skilled nursing 
facility provides a beauty and barber shop on location. 

Community-Based Residential Facilities.  The Corporation’s two community-based residential facilities provide 
assisted living services on an in-patient basis to elderly persons who do not require skilled nursing facility care.  The 
community-based residential facilities are licensed under the regulations of the state of Wisconsin. 

The community-based residential facility residents have available to them:  24-hour consultation services with a 
certified registered nurse, all meals (and most special diets as required) and such drugs and therapy as may be 
prescribed by the resident’s physician.  Three balanced meals are provided to each resident daily, in the resident’s 
room or at a central dining location.  Light snacks are provided during the day and at bedtime.  Each facility is 
administered on location by a full-time house care coordinator.  A house care coordinator is responsible for 
supervising the universal workers working at the community-based residential facility.  In house activity programs 
are provided by universal workers and assisted by volunteer auxiliary groups.  In addition, the community-based 
residential facilities arrange with hospitals for transfer of residents between the facility and hospitals when 
necessary. 

The community-based residential facilities provide resident rooms designed principally for a single bed, but also 
include some larger rooms designed for couples or same sex roommates.  The community-based residential facilities 
have approved fire detection and alarm systems and are equipped with an automatic sprinkler system.  The 
community-based residential facilities provide a beauty and barber shop on location.   

Employees 

As of December 31, 2012, the Corporation had approximately 483 full-time equivalent employees.  During the fiscal 
year ended December 31, 2012, labor related costs, excluding central administration expense, accounted for 
approximately 68.91% of total operating expenses of the Corporation. 

The following table shows the percentages of total salary and wage expenses of the Corporation for the fiscal year 
ended December 31, 2012, by job category: 
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Nursing  63.58% 
Dietary  10.09% 
Housekeeping and Laundry  5.49% 
Administration  12.44% 
Maintenance  2.21% 
Social Services  2.73% 
Activities 
Therapy 

 3.20% 
.26% 

Total  100.00% 
 
The Corporation strives to maintain a competitive edge in the work force and offers an array of both voluntary and 
earned benefits.  Staffing turnover varies from facility to facility but is considered at or below the industry norms.  
Longevity of key personnel has been a key component in the Corporation’s continued success at providing quality 
care.  The Corporation does not have union contracts at any of its facilities and it considers its relations with its 
employees to be good. 
 
Government Regulation 

All facilities operated by the Corporation are subject to regulatory and licensing requirements of federal, state, and 
local government authorities and currently have all necessary licenses.  These licenses are annually renewable, and 
periodic inspections are made by the Wisconsin Department of Health and Family Services or the Illinois 
Department of Public Health, as the case may be, to determine compliance with governmental standards.  The 
skilled nursing facilities are certified for participation in the Medicare and Medicaid programs and are subject to all 
eligibility standards and requirements for participation in such programs, including annual compliance surveys.  In 
addition, all of the Corporation’s facilities are subject to continuing compliance with various statutes, regulations, 
rules and ordinances governing, among other things, building standards, life safety codes, food preparation, and 
special services rendered.  

Sources of Corporation’s Revenue - General 

The following table shows the percentage of revenues of the Corporation represented by each principal source of 
payment for the following fiscal years: 

 Fiscal Year Ended December 31, 
 2009 2010 2011 2012 
     
Private 22.87%  17.00% 16.48% 19.08% 
Medicaid 40.74%  44.73% 38.22% 36.31% 
Medicare  32.32% 30.86% 34.80% 35.93% 
Other* 4.07% 7.41% 10.50% 8.68% 

Total 100.00% 100.00% 100.00% 100.00% 
 
* Includes CBRF revenue, managed care contract payments and hospice payments. 

Government Reimbursement 

As a result of cost reimbursement regulations, there are limitations on a significant portion of the revenue which the 
Corporation receives from the operation of its facilities.  The Corporation continues to carry the risk of operating 
deficits in the event utilization of its facilities should fall below the occupancy rates used to calculate permitted 
charges.  Reductions in occupancy could result from reduced needs for health care services, over-construction of 
nursing homes or similar facilities, population shifts to other service areas, building obsolescence, development of 
new forms of health care and living environments for the elderly, and other factors.  In addition, inflation in costs for 
labor, services or materials in excess of allowable costs and related funding through cost reimbursement programs 
could contribute to operating deficits despite the maintenance of high occupancy levels.  See generally, “CERTAIN 
BONDHOLDERS’ RISKS.” 
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Medicaid Reimbursement 

General.  Medicaid is a medical assistance program established under federal law and administered by state 
governments which provides payments, within certain limits, for nursing care, room and board, drugs, certain 
therapeutic and other services for persons who have depleted their own financial resources and are unable to provide 
for their own medical and living expenses.  Facility revenues from the licensed nursing beds operated by the 
Corporation are derived in significant part from such payments.  Medicaid requires that state plans must provide 
payment rates that are consistent with efficiency, economy, and quality of care.  Furthermore, payments must be 
sufficient to enlist enough providers so that Medicaid services are available to recipients at least to the same extent 
that comparable services are available to the general population and providers must accept Medicaid payment as 
payment in full as a condition of participation in the Medicaid program.  For skilled nursing facility services, a 
state’s Medicaid agency must offer the Secretary (the “Secretary”) of the United States Health and Human Services 
Department (“HHS”) assurances that the rates are reasonable and adequate, after which the Secretary either 
disapproves the rates, accepts them or accepts them by default by failing to review them within a specified time. 

HHS pays each state a federal medical assistance percentage (the “FMAP”) of the expenditures the state makes for 
medical services under its Medicaid program.  The FMAP is calculated based on the United States Department of 
Commerce’s statistics of average income per person in each state and in the nation as a whole.  States may claim the 
FMAP without regard to any maximum on the dollar amounts per recipient.  The FMAP, however, can be reduced if 
a state does not have an effective program to control use of institutional services.  States also receive federal 
reimbursement for a percentage of specified administrative costs.  States which pay more than they should for 
Medicaid services as a result of eligibility errors or errors in determining the amount an individual or family must 
spend on medical care as a condition of eligibility may be subject to a reduction in federal Medicaid funding. 

Within certain federal limitations, each state participating in the Medicaid program can establish eligibility for 
participation and the method of determining the amount of payments to health care providers.  The Corporation has 
requested and currently possesses certification for Medicaid participation for all of its facilities. 

Nursing facilities are reimbursed generally using one of three payment systems; i.e., cost based, per diem and case 
mix.  The specific methodology and source of payment varies by state.  In some states the Medicaid agency directly 
pays skilled nursing facilities for services to Medicaid recipients.  In other states, counties or private plans contract 
with the Medicaid agency to pay the skilled nursing facilities. 

The responsible party normally makes monthly payments to the Corporation for Medicaid residents, upon billing 
from each facility, but from time to time payments have been known to be delayed or reduced for various reasons.  
Furthermore, payments in any rate year may be subject to retroactive adjustment (thereby potentially resulting in a 
facility’s repayment of prior payments) for a period up to five years, with each facility having certain appeal rights. 

The following is a brief discussion of the Medicaid programs of those states in which the Corporation currently 
operates one or more skilled nursing facilities: 

Wisconsin. Wisconsin DHFS has established an acuity-based rate payment system which incorporates acuity 
measurements under the most recent Resource Utilization Group III (RUGS III) resident classification methodology 
adopted by the Centers for Medicare and Medicaid Services to determine case-mix adjustment factors.  The level of 
care of each resident, referred to as the “Resource Utilization Group” or “RUG” score, is calculated by the 
Wisconsin Department of Health and Family Services on a quarterly basis.  The RUG score is determined by a 
review of the level of care of each resident in a nursing facility, with data combined to establish a RUG score for the 
entire facility.  Daily resident rates are then adjusted quarterly based on changes in the RUG score of the facility.   

Non-direct care costs are calculated at a flat rate based on replacement value and allowable direct care and 
supportive services costs.  This flat rate reimbursement is determined annually based upon the information provided 
in each facility’s annual cost report.  A cost report is a compilation of facility costs required by governmental payors 
typically for a fiscal year detailing direct care, property and administrative and general costs.  
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Illinois.  The State of Illinois Medicaid program bases its reimbursement rates on three components.  The nursing 
care and support component is currently based on an inspection of care program by which each facility is evaluated 
on the programs and care provided its residents.  Illinois is transitioning to an acuity-based rate payment system 
which incorporates acuity measurements under the most recent Resource Utilization Group III (RUGS III) resident 
classification methodology adopted by the Centers for Medicare and Medicaid Services to determine case-mix 
adjustment factors.  The level of care of each resident, referred to as the “Resource Utilization Group” or “RUG” 
score, is calculated by the Illinois Department of Public Health on a quarterly basis.  The RUG score is determined 
by a review of the level of care of each resident in a nursing facility, with data combined to establish a RUG score 
for the entire facility.  Daily resident rates are then adjusted quarterly based on changes in the RUG score of the 
facility. 

The capital component of the daily resident rate is based on historical costs and major improvements.  The support 
component of the rate covers the support services and administrative costs.  Costs are limited by established ceilings, 
and if a facility exceeds such limits, there is no reimbursement for costs over the ceiling.  Rates are currently frozen 
at the 1999 cost report calculations due to state budgetary issues.  Due to these constraints, management of the 
Corporation has elected to limit the number of Medicaid certified beds at its Illinois facility. 

Medicare Reimbursement 

General.  Medicare is a Federal health insurance program which provides payments, within certain limits, for 
nursing care, room and board, drugs, therapeutic and other services for the elderly and certain disabled Americans.  
The program is designed for short term care centered on rehabilitation or skilled nursing care with a cap of 100 days 
per spell of illness.  Facility revenues from the licensed nursing beds operated by the Corporation are derived in 
significant part from such payments.  The Corporation has requested and currently possesses certification for 
Medicare participation for all of its skilled nursing facilities. 

Medicare reimburses on a prospective payment system put into place in 1998.  Facilities are reimbursed based on the 
level of acuity and services required by each recipient.  Facilities are required to submit Minimum Data Sets (MDS) 
to the Centers for Medicare and Medicaid Services, which then classifies a recipient into a Resource Utilization 
Group (RUG).  This RUG score is the resident classification methodology adopted by the Centers for Medicare and 
Medicaid Services to determine case-mix adjustment factors.  Medicare adjusts these factors on an annual basis for 
each state. 

Retroactive Adjustments 

Funds received by nursing facility providers from Medicaid, Medicare and some third-party payors may be subject 
to audit by the payor.  These audits can result in retroactive adjustments of payments received.  If, as a result of such 
audits, it is determined that overpayments for services were received, the provider must repay the excess amount.  If, 
on the other hand, it is determined that an underpayment was made, payors may make additional payments to the 
provider. 

In its annual financial statements, the Corporation includes estimates of revenues from third-party payors under cost 
reimbursement agreements.  These estimates are based on past experience with cost report adjustments and actual 
settlements.  No assurance can be given that such estimates will be sufficient in any year to cover the full amount of 
any retroactive adjustments.  See Footnote 1 to the Corporation’s audited financial statements in Appendix B - 
“FINANCIAL STATEMENTS OF THE CORPORATION” herein. 

FEDERAL AND STATE LAWS AND REGULATIONS GOVERNING MEDICAID AND MEDICARE 
PAYMENTS HAVE BEEN CHANGED FROM TIME TO TIME IN THE PAST AND FUTURE CHANGES CAN 
BE EXPECTED.  THE EFFECT OF ANY FUTURE CHANGES CANNOT BE PREDICTED WITH ANY 
CERTAINTY, BUT SUCH CHANGES COULD MATERIALLY ADVERSELY AFFECT THE OPERATION OR 
FINANCIAL CONDITION OF FACILITIES OPERATED BY THE CORPORATION.  See “CERTAIN 
BONDHOLDERS’ RISKS.” 
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Competition 

The skilled nursing facilities and assisted living facilities of the Corporation compete on a local and regional basis 
with other skilled nursing facilities, assisted living facilities, sub-acute care facilities, home health agencies, 
residential care facilities, group homes, and apartment projects.  Included among these are private, nonprofit, 
charitable and government facilities.  There may be competition with general hospitals as hospitals expand services 
beyond their acute care emphasis, but the Corporation’s skilled nursing facilities are intended to supplement hospital 
care rather than to compete directly with hospitals.  Home health agencies provide limited competition for assisted 
living facilities, but also serve as a referral source for the Corporation’s assisted living facilities when an individual 
requires a slightly more structured lifestyle and the convenience of many health care and assisted living services in 
one location.  The Corporation believes that at present, it is competitive in the industry with respect to the service 
area of each of its skilled nursing facilities and assisted living facilities by the quality of services rendered and 
resident charges.  However, these facilities may face additional or stronger competition in the future as a result of 
changing demographic conditions, and the construction of new facilities, or the renovation or expansion of existing 
facilities.  In addition to competing with skilled nursing facilities and assisted living facilities, other providers and 
services compete directly or indirectly with the Corporation’s facilities in their respective service areas.  These 
include home health care agencies, meals on wheels, group homes for the elderly, and retirement apartments with 
assisted living services, all of which have expanded in recent years. 

Selected Financial Data of the Corporation 

Summary Statement of Revenues and Expenses and Balance Sheets.  The following summary tables prepared by the 
Corporation of balance sheet data and operating data of the Corporation for the Fiscal Years ended December 31, 
2012, 2011, 2010 and 2009 and were derived from audited financial statements of the Corporation.  The August 31, 
2013 information is unaudited. The information should be read in conjunction with the financial statements 
contained in Appendix B to this Official Statement. 

 Corporation’s Balance Sheet Data (1) 
 December 31,   

 2009 2010 2011 2012 
8 Mo. Ended 

8/31/2012 
8 Mo. Ended 

8/31/2013 
Cash and Short-term Investments  $3,157,700  $4,300,400  $4,149,900  $4,413,000 $4,719,397  $5,340,899 
Other Current Assets  4,244,600  5,575,700  8,324,300  12,920,000 5,280,245  10,786,268 
Property, Plant and Equipment (Net)  12,739,300  14,192,700  14,339,600  22,339,800 22,121,706  22,153,488 
Other Assets:         

Bond Trust Funds  1,471,900  5,372,300  2,261,300  3,421,700 12,026,508  6,122,188 
Deferred Charges and Other Assets  1,022,900  1,753,200  1,740,100  2,638,500 2,750,061  2,036,808 

 
  Current Liabilities  3,674,600  4,296,800  4,095,300  6,164,900 4,726,763  4,440,919 
Other Liabilities:          

Other  54,100  51,700  2,302,800  48,500 74,450  50,340 
Long Term Debt  13,856,500  20,830,000  18,044,100  33,638,200 35,359,006  34,805,595 
Total Net Assets  5,051,200  6,015,800  6,373,000  5,881,400 6,737,698  7,142,797 

 Corporation’s Operating Data (1) 
 December 31,   

 2009 2010 2011 2012 
8 Mo. Ended 

8/31/2012 
8 Mo. Ended 

8/31/2013 
Revenues (Net Allowances)  $24,044,500  $25,678,200  $24,189,200  $26,020,100 $20,822,760  $23,821,215 
Total Operating Expenses  23,391,200  24,713,600  23,461,100  24,936,000 21,243,055  23,201,597 
Gain (Loss) from Operations  653,300  964,600  728,100  1,084,100 (420,295)  619,618 
Add:  Depreciation and Amortization  691,300  656,000  768,600  820,900 506,085  697,763 
Interest  769,900  917,600  1,307,300  1,483,600 785,554  1,039,917 
Net Revenue Available for Debt 

Service 
 2,114,500  2,538,200  2,433,100  2,961,700 871,344  2,357,298 

Historic Debt Service  1,040,700  1,828,400  1,811,600  2,551,500 1,360,554  1,667,917 
Historic Debt Service Coverage (2)  2.03  1.39  1.34  1.16 .64  1.41 
Days Cash on Hand at Fiscal Year End  51  65  61  63 54  57 
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(1) Financial data is for the Corporation only and excludes financial data of the Corporation’s subordinate affiliate 
(Wellington Homes of Wisconsin, LLC).  Audited financial statements prepared on a consolidated basis with 
those of the affiliate are set forth at Appendix B-“FINANCIAL STATEMENTS OF THE CORPORATION.” 

(2) Historic Debt Service Coverage includes Allowance for Bad Debt as an expense item.  Historic Debt Service 
Coverage with Allowance for Bad Debt added back is reflected as follows: 

2009 2010 2011 2012 8/31/12012 8/31/2013 

2.03 1.55 1.69 1.35 .77 1.52 

Management’s Discussion and Analysis Regarding Corporation’s Financial Statements 

The following discussion and analysis is provided by management of the Corporation regarding the Corporation’s 
financial performance summarized above: 

Eight Months Ended August 31, 2013 vs. Eight Months Ended August 31, 2012.  The Corporation had a net income 
from operations of $619,618 for the 8 months ending August 31, 2013, compared with a net loss from operations of 
($420,295) for the same period in 2012.  These markedly improved results were due to the closing of Sheltered 
Village of Ripon in February of 2013, the addition of Ingleside Manor in Mt. Horeb, WI in August of 2012, and a 
very significant improvement in operations and income at East Troy Manor in East Troy, WI, which sustained a 
large loss in 2012, but is now showing significant net income. Additionally, census mix was marginally better, and 
costs were controlled. Fair Oaks Health Care Center in Crystal Lake, IL, which has been a good performer for many 
years, is showing a loss this year, due mainly to the ongoing construction of a new wing, and the rehabilitation of the 
existing structure.  Normal operations resumed in July of 2013, and results showed improvement in July. 

Fiscal Year Ended December 31, 2012 vs. Fiscal Year Ended December 31, 2011. The Corporation had a net loss 
from operations of $115,800 for the fiscal year 2012 compared to net income from operations of $482,500 for fiscal 
year 2011.  The reduction in operating income was due almost entirely to two factors:  the full year of the October, 
2011 cuts in Medicare reimbursement, and a very significant loss at East Troy Manor.  The 2011 Medicare payment 
reduction resulted in over $1.1 million of lowered Medicare payments.  The loss at East Troy was triggered by 
lowered census, accounts receivable issues and management issues.  The Corporation is instituting numerous 
changes at this facility and expects significantly different outcomes in 2013.  Additionally, the Corporation 
continues to improve its census at other facilities, and is experiencing positive effects of facility upgrades.  Finally, 
the Corporation expects that the addition of Ingleside Care Center, in Mt. Horeb, WI, in August of 2012, will result 
in additional net income. 

Fiscal Year Ended December 31, 2011 vs. Fiscal Year Ended December 31, 2010.  The Corporation had a net 
income from operations of $482,500 for the fiscal year 2011 compared to net income from operations of $796,200 
for fiscal year 2010.  The reduction in operating income was due to a large loss at Sheltered Village of Ripon as well 
as a significant loss at Wild Rose Manor due to declining census.  Additionally, the Corporation was impacted by 
the reduction in Medicare payments due to the October 1, 2011 cuts that impacted all skilled nursing facilities.  
Medicare census continues to be strong, and overall census trends are positive.  Additionally, subsequent to the year 
end, the Corporation reduced the bed capacity at Wild Rose Manor, which increased Medicaid reimbursement and 
decreased the bed assessment levied by the State of Wisconsin.  These and other changes have significantly 
improved the financial picture at Wild Rose Manor. 

Fiscal Year Ended December 31, 2010 vs. Fiscal Year Ended December 31, 2009.  The Corporation had a net 
income from operations of $796,200 for the fiscal year 2010 compared to net income from operations of $653,300 
for the fiscal year 2009. Losses at Sheltered Village of Ripon and Wild Rose Manor were offset by significant net 
income at Geneva Lake Manor, Holton Manor, Fair Oaks, and Montello Care Center.  Strong Medicare census 
coupled with improved reimbursement contributed to the increase in operating income over the prior year.  Further, 
the addition of East Troy Manor in 2010, contributed $174,200 in operating income.  From a company wide 
perspective, total revenue increased 6% in 2010, while operating expenses, excluding General and Administrative, 
increased 3.8%.  General and Administrative expenses did increase at a higher pace, due primarily to a higher 
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allowance for bad debts, an increase in interest expense (primarily due to East Troy Manor), and higher 
administrative costs for regulatory compliance and software upgrades. 

Fiscal Year Ended December 31, 2009 vs. Fiscal Year Ended December 31, 2008.  The Corporation had net income 
from operations of $653,300 for the fiscal year 2009 compared to net income from operations of $821,500 for the 
fiscal year 2008.  The financial performance of 2009 was impacted by a larger loss at Sheltered Village, which is a 
facility for the developmentally disabled, as well as slightly lower census numbers.  In addition, The Residences on 
Forest Lane was placed in service on January 1, 2009, and East Troy Manor was purchased on February 1, 2009.  
Both facilities contributed positively to the net income from operations. 

Corporation’s Future Policy and Plans 

In 2013, the Corporation will improve its existing facility in Elkhorn, Wisconsin.  See “THE PROJECT” below.  
The Corporation periodically makes physical plant renovations, improvements, and expansions of its existing 
facilities, and will incur indebtedness to finance such expenditures.  In addition, the Corporation may consider 
expansion into new markets, expansion of services in existing markets, or downsizing of existing services, where 
appropriate.  At this time, the Corporation is not considering any specific expansions into new markets; however, 
opportunities are frequently presented and will be evaluated. 

Downsizing of services, through reduction in the number of licensed beds at a facility, is considered by the 
Corporation when market demand changes or external forces, including governmental policies, dictate an evaluation 
of existing services. 

Subordinate Affiliates 

The Corporation is the sole member of Wellington Homes of Wisconsin, LLC (“Wellington”), a Wisconsin limited 
liability company formed in 2007.  Wellington owns and operates six community-based residential facilities 
(assisted living) in several cities in Wisconsin.  The Wellington facilities are financed by tax-exempt indebtedness 
(in the outstanding principal amount of $12,430,000) unrelated to the Series 2013 Bonds, are subject to mortgages 
and security agreements securing such indebtedness, and are not security for the Series 2013 Bonds.  The financial 
statements of Wellington are consolidated with the financial statements of the Corporation, but Wellington is not 
obligated in any way with respect to the Series 2013 Bonds, and the assets of Wellington (even assets that may have 
been transferred by the Corporation to Wellington) are not legally available for the payment of amounts owing with 
respect to the Series 2013 Bonds.  See Appendix B—“FINANCIAL STATEMENTS OF THE CORPORATION” 
herein. 

The Corporation may, in compliance with the terms of the Loan Agreement, transfer funds or property to its 
affiliates so long as certain covenants under the Loan Agreement with respect to debt service coverage and liquidity 
are met, the Debt Service Reserve Fund is fully funded, and no Event of Default has occurred under the Loan 
Agreement.  See Appendix C:  “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – 
Transactions with Affiliates.”  Any funds or property transferred by the Corporation to its affiliates will not be 
available for payment of debt service on the Series 2013 Bonds. 

Pending Litigation 

In October of 2012, the Corporation was named as a defendant in civil litigation commenced by a former resident of 
Geneva Lake Manor in Lake Geneva, Wisconsin.  The suit claims compensatory damages for negligence alleged to 
have resulted in falls suffered by the former resident and punitive damages alleging reckless or intentional disregard 
for the resident’s safety.  The case is in the discovery stage and trial is scheduled for May of 2014. 

The Corporation was also named as a defendant in civil litigation commenced by the estate of a former resident of 
Fair Oaks Health Care Center in Crystal Lake, Illinois, in which the plaintiff is alleging negligence by the 
Corporation that caused or contributed to a fall by the resident.  The case is in the discovery stage and trial is 
anticipated in the first half of 2014. 
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The Corporation has denied liability in both cases and is being defended by counsel.  The Corporation maintains 
liability insurance for resident injury claims and similar risks and anticipates that any material loss related to the 
pending cases described above will be covered by insurance, but there can be no assurance that liability insurance 
coverage limits will not be exceeded for these or other future claims of personal injury or death.  As a general rule, 
claims for punitive damages are excluded from liability insurance coverage. 

MAP OF THE CORPORATION’S FACILITIES 
 

 
 

THE CORPORATION’S FACILITIES 

The Corporation’s facilities include East Troy Manor, a skilled nursing facility located in East Troy, Wisconsin 
(“East Troy Manor”), Edgerton Care Center, a skilled nursing facility located in Edgerton, Wisconsin (“Edgerton 
Care Center”), Fair Oaks Health Care Center, a skilled nursing facility located in Crystal Lake, Illinois (“Fair 
Oaks”), Geneva Lake Manor, a skilled nursing facility located in Lake Geneva, Wisconsin (“Geneva Lake”), Holton 
Manor, a skilled nursing facility located in Elkhorn, Wisconsin (“Holton Manor”), Ingleside Manor, a skilled 
nursing facility and CBRF located in Mt. Horeb, Wisconsin (“Ingleside”), Montello Care Center, a skilled nursing 
facility and CBRF located in Montello, Wisconsin (“Montello”) and Wild Rose Manor, a skilled nursing facility 
located in Wild Rose, Wisconsin (“Wild Rose”). 

East Troy Manor – East Troy, Wisconsin 

East Troy Manor is a 50-bed skilled nursing facility located on 3.1 acres of land in the city of East Troy, Wisconsin.  
This is a rural area located in Walworth County, approximately thirty miles southwest of the central Milwaukee 
area.  

East Troy Manor was constructed in 1977 on a cement slab foundation with a masonry exterior.  It consists of a one-
story structure of approximately 21,014 square feet which includes resident rooms, nurses station, dining room, 
offices, kitchen, central bathing facilities, Barber/Beauty shop, laundry, therapy and activities areas, as well as other 
spaces deemed to be necessary for the operation of East Troy Manor. East Troy Manor is air conditioned, utilizing a 
central system.  Resident rooms currently consist of 27 rooms with two beds per room and four private rooms.  Each 
room has its own bathroom.  

East Troy Manor is licensed by the Department of Health and Family Services in the State of Wisconsin and is in 
compliance with all physical requirements, safety standards and operating procedures necessary for participation in 
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the Medicaid Program and is certified for participation in the Medicare program.  East Troy Manor has dual 
certification under both the Medicaid and Medicare programs for 50 beds. 

Services 

East Troy Manor provides health care and convalescent treatment primarily for in-patient elderly persons, including 
those admitted as an intermediate step after hospitalization and before returning to their homes, as well as those 
admitted for long-term residency.  Certification of East Troy Manor for participation in the Medicaid and Medicare 
programs requires that it provide continuous registered nurse supervision and specific ratios of nursing personnel per 
resident. 

Residents of East Troy Manor receive 24-hour nursing care, all meals (and special diets as required) and such drugs 
and therapy as may be prescribed by the resident’s physician.  Three balanced meals are provided to each resident 
daily, in the resident’s room or at a central dining location.  Light snacks are provided during the day and at bedtime.  
East Troy Manor is administered on location by a full-time administrator licensed by the Wisconsin Department of 
Health and Family Services.  A Director of Nursing Services, who is a registered nurse, is responsible for 
supervising the registered nurses, licensed practical nurses and certified nursing assistants working at the facility.  
Social service programs are provided by social service designees guided by a consulting social worker.  A 
consulting physician serves as medical director for the facility and is on call and available to the residents.  In 
addition, the facility has arranged with local hospitals for transfer of residents between the facility and the hospital 
when necessary. 

Rates, Rents and Charges  

East Troy Manor typically charges daily rates that include all meals and other care related services.  In some cases 
East Troy Manor charges separately for costs such as medical supplies and medications, transportation, therapy 
(physical, speech, and occupational), laboratory tests, x-ray services, private physicians and barber/beauty shop 
services, while in other cases these costs may be included in the daily rate.  Varying daily rates are attributable to the 
level of care required by each resident.  Reimbursement under the Medicaid program in the State of Wisconsin has 
established various levels of care for purposes of providing reimbursement under the Medicaid program.  The 
reimbursement rate component for direct nursing care increases with each increase in the level of care (but other rate 
components are generally the same for each level).  The State of Wisconsin moved to a RUGs rate system in 2006.  
The RUG score is determined by a review of the level of care of each resident in a nursing facility, with data 
combined to establish a RUG score for the entire facility.  Daily resident rates are then adjusted quarterly based on 
changes in the RUG score of the facility.  Other rates are established for residents eligible for Medicare or other 
third-party payment programs.  The average daily rates for the East Troy Manor skilled beds range from $232.00-
254.00. 

Employees 

East Troy Manor currently has approximately 73 full and part-time employees, constituting about 47.5 full-time 
equivalents.  The categories in which these employees work are approximately as follows: 47 in nursing and related 
services, 7 in housekeeping, laundry and maintenance, 12 in dietary, 3 in administration, 1 in social services, and 3 
in activities.   

On-Site Management 

The Administrator of East Troy Manor, who provides on-site management and administration of operations, is 
Allison Gilboy.  Ms. Gilboy has been the administrator since August 2012.  She has three years of experience in 
long-term care administration.  Ms. Gilboy completed a year long practicum under the supervision of the University 
of Wisconsin, Eau Claire prior to licensure.  She holds her Bachelors degree in Healthcare Administration from 
University of Wisconsin, Eau Claire.  
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Edgerton Care Center – Edgerton, Wisconsin 

Edgerton Care Center is a 61-bed skilled nursing facility acquired by the Corporation in 2012.  The facility is 
approximately 89,482 square feet and was built in four stages.  The building is located on 27.604 acres of land in 
city of Edgerton, Wisconsin.  The skilled nursing facility occupies approximately 53,660 square feet in a portion of 
the building that was built of cinderblock in 1970 on five separate levels which includes resident rooms, nurses 
stations, dining room, offices, kitchen, cafeteria, resident lounges, central bathing facilities, barber and beauty shop, 
therapy and activities areas, as well as other spaces deemed to be necessary for the operation of the facility.  
Edgerton Care Center is air conditioned, utilizing a central system in the common areas and hallways. Resident 
rooms have individual controls in each room that is tied to the central system. Resident rooms currently consist of 16 
rooms with two beds per room with private baths and 29 private rooms.  Edgerton Care Center, Inc., a Wisconsin 
nonprofit corporation controlled by the Corporation, leases the facility from the Corporation. 

Edgerton Care Center is licensed by the Department of Health and Family Services in the State of Wisconsin and is 
in compliance with all physical requirements, safety standards and operating procedures necessary for participation 
in the Medicaid program and is certified for participation in the Medicare program. Edgerton Care Center has dual 
certification under both the Medicaid and Medicare programs for its 61 skilled nursing beds. 

Services 

Edgerton Care Center provides health care and convalescent treatment primarily for in-patient elderly persons, 
including those admitted as an intermediate step after hospitalization and before returning to their homes, as well as 
those admitted for long-term residency.  Certification of Edgerton Care Center for participation in the Medicaid and 
Medicare programs requires that it provide continuous registered nurse supervision and specific ratios of nursing 
personnel per resident. 

Residents of Edgerton Care Center receive 24-hour nursing care, all meals (and special diets as required) and such 
drugs and therapy as may be prescribed by the residents’ physicians.  Three balanced meals are provided to each 
resident daily, in the resident’s room or at a central dining location.  Light snacks are provided during the day and at 
bedtime. 

Edgerton Care Center is administered on location by a full-time administrator licensed by the Wisconsin Department 
of Health and Family Services.  A Director of Nursing Services, who is a registered nurse, is responsible for 
supervising the registered nurses, licensed practical nurses and certified nursing assistants working at the facilities.  
Social service programs are provided by social service designees guided by a consulting social worker.  A 
consulting physician serves as medical director for the facility and is on call and available to the residents.  In 
addition, the facility has arranged with local hospitals for transfer of residents between the facility and the hospital 
when necessary. 

Rates, Rents and Charges 

Edgerton Care Center typically charges daily rates that include all meals and other care related services.  In some 
cases, Edgerton Care Center charges separately for costs such as medical supplies and medications, transportation, 
therapy (physical, speech, and occupational), laboratory tests, x-ray services, private physicians and barber/beauty 
shop services, while in other cases these costs may be included in the daily rate.  Varying daily rates are attributable 
to the level of care required by each resident.  Reimbursement under the Medicaid program in Wisconsin has 
established various levels of care for purposes of providing reimbursement under the Medicaid program.  The 
reimbursement rate component for direct nursing care increases with each increase in the level of care (but other rate 
components are generally the same for each level).  Wisconsin moved to a RUGs rate system in 2006.  The RUG 
score is determined by a review of the level of care of each resident in a nursing facility, with data combined to 
establish a RUG score for the entire facility.  Daily resident rates are then adjusted quarterly based on changes in the 
RUG score of the facility.  Other rates are established for residents eligible for Medicare or other third-party 
payment programs.  The average daily rates for Edgerton Care Center range from $260.00 - $293.00. 
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Employees 

Edgerton Care Center currently has approximately 96 full and part-time employees, constituting about 65.5 full-time 
equivalents.  The categories in which these employees work are approximately as follows:  64 in nursing and related 
services, 8 in housekeeping, laundry and maintenance, 14 in dietary, 4 in administration, 2 in social services and 4 in 
activities. 

On-Site Management 

The Administrator of Edgerton Care Center, who provides on-site management and administration of operations, is 
Nicole Hayes.  Ms. Hayes has been the Administrator of Edgerton Care Center for over a year.  She has 9 years 
experience in long term care ranging from certified nurses aide to administrator. 

Fair Oaks – Crystal Lake, Illinois 

Fair Oaks Health Care Center is a 50-bed skilled nursing facility located on 3 acres of land in the city of Crystal 
Lake, Illinois.  This is a suburban area located in McHenry County, approximately forty miles northwest of the 
central Chicago area.  

Fair Oaks recently completed an approximately $3,400,000 facility rehabilitation that increased the square footage 
of the facility from 17,003 square feet to 31,146 feet.  Fair Oaks was constructed in 1972 and currently consists of a 
one-story structure with a partial basement.  New rehabilitation added private rooms and converted semi-private 
rooms to private rooms.  The rehabilitation also provided the facility with a large therapy space, moved laundry 
services from the basement to the main structure level, increased dietary space, increased office space and increased 
other resident areas.  A generator was also installed to provide the necessary emergency backup for the facility. 

Fair Oaks is licensed by the Department of Public Aid in the State of Illinois, is in compliance with all physical 
requirements, safety standards and operating procedures necessary for participation in the Medicaid Program, and is 
certified for participation in the Medicare program.  Fair Oaks has two beds dually certified under both the Medicaid 
and Medicare programs, with six additional beds certified under Medicaid only.  The remaining 38 beds are certified 
under Medicare only. 

Services 

Fair Oaks provides health care and convalescent treatment primarily for in-patient elderly persons, including those 
admitted as an intermediate step after hospitalization and before returning to their homes, as well as those admitted 
for long-term residency.  Certification of Fair Oaks for participation in the Medicaid and Medicare programs 
requires that it provide continuous registered nurse supervision and specific ratios of nursing personnel per resident. 

Residents of Fair Oaks receive 24-hour nursing care, all meals (and special diets as required) and such drugs and 
therapy as may be prescribed by the resident’s physician.  Three balanced meals are provided to each resident daily, 
in the resident’s room or at a central dining location.  Light snacks are provided during the day and at bedtime.  Fair 
Oaks is administered on location by a full-time administrator licensed by the Illinois Department of Public Health.  
A Director of Nursing Services, who is a registered nurse, is responsible for supervising the registered nurses, 
licensed practical nurses and certified nursing assistants working at the facility.  Social service programs are 
provided by social service designees guided by a consulting social worker.  A consulting physician serves as 
medical director for the facility and is on call and available to the residents.  In addition, the facility has arranged 
with local hospitals for transfer of residents between the facility and the hospital when necessary. 

Rates, Rents and Charges 

Fair Oaks typically charges daily rates that include all meals and other care related services.  In some cases Fair 
Oaks charges separately for costs such as medical supplies and medications, transportation, therapy (physical, 
speech, and occupational), laboratory tests, x-ray services, private physicians and barber/beauty shop services, while 
in other cases these costs may be included in the daily rate.  Varying daily rates are attributable to the level of care 
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required by each resident.  Reimbursement under the Medicaid program in the State of Illinois has been frozen since 
1999 at a fixed rate based upon an inspection of care program which established a fixed rate.  The State of Illinois 
transitioned to a RUGs rate system in July 2006.  The RUG score is determined by a review of the level of care of 
each resident in a nursing facility, with data combined to establish a RUG score for the entire facility.  Daily resident 
rates are then adjusted quarterly based on changes in the RUG score of the facility.  The State of Illinois generally 
requires that equal rates be charged to residents who receive Medicaid assistance and those who are private paying 
residents in semi-private rooms.  Other rates are established for residents eligible for Medicare or other third-party 
payment programs.  The average daily rates for the beds at Fair Oaks range from $208.00 to $289.00. 

Employees 

Fair Oaks currently has approximately 70 full and part-time employees, constituting about 43.5 full-time 
equivalents.  The categories in which these employees work are approximately as follows: 38 in nursing and related 
services, 9 in housekeeping, laundry and maintenance, 10  in dietary, 7 in administration, 1 in social services, and 5 
in activities. 

On-Site Management 

The Administrator of Fair Oaks, who provides on-site management and administration of operations, is Joyce 
Surdick.  Mrs. Surdick has been the administrator since April 2000.  She has over 12 years of experience as a 
licensed long-term care administrator, and 27 years of experience as a registered nurse.  She received her Associate 
of Nursing degree from Madison Area Technical College.   

Geneva Lake Manor, Lake Geneva, Wisconsin 

Geneva Lake Manor is a 60-bed skilled nursing facility located on approximately 5 acres of land in the city of Lake 
Geneva, Wisconsin.  This is a rural area located in Walworth County, approximately fifty miles southwest of the 
central Milwaukee area.  

Geneva Lake recently completed an approximately $1,600,000 facility rehabilitation which increased the square 
footage of the facility from 24,100 square feet to 34,225 square feet.  Geneva Lake was constructed in 1982 and is a 
one-story structure on a cement slab foundation with a masonry exterior.   The new rehabilitation added 14 private 
rooms and converted 12 of the semi-private rooms to private rooms.  The rehabilitation also provided the facility 
with a large therapy space, increased dietary space, increased office space and other resident areas.  In 2009, the 
Corporation purchased an adjacent lot, approximately .32 acres in size, to provide additional space for the 
expansion. 

Geneva Lake is licensed by the Department of Health and Family Services in the State of Wisconsin and is in 
compliance with all physical requirements, safety standards and operating procedures necessary for participation in 
the Medicaid Program and is certified for participation in the Medicare program.  Geneva Lake has dual certification 
under both the Medicaid and Medicare programs for its 60 beds. 

Services 

Geneva Lake provides health care and convalescent treatment primarily for in-patient elderly persons, including 
those admitted as an intermediate step after hospitalization and before returning to their homes, as well as those 
admitted for long-term residency.  Certification of Geneva Lake for participation in the Medicaid and Medicare 
programs requires that it provide continuous registered nurse supervision and specific ratios of nursing personnel per 
resident. 

Residents of Geneva Lake receive 24-hour nursing care, all meals (and special diets as required) and such drugs and 
therapy as may be prescribed by the resident’s physician.  Three balanced meals are provided to each resident daily, 
in the resident’s room or at a central dining location.  Light snacks are provided during the day and at bedtime.  
Geneva Lake is administered on location by a full-time administrator licensed by the Wisconsin Department of 
Health and Family Services.  A Director of Nursing Services, who is a registered nurse, is responsible for 
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supervising the registered nurses, licensed practical nurses and certified nursing assistants working at the facility.  
Social service programs are provided by social service designees guided by a consulting social worker.  A 
consulting physician serves as medical director for the facility and is on call and available to the residents.  In 
addition, the facility has arranged with local hospitals for transfer of residents between the facility and the hospital 
when necessary.   

Rates, Rents and Charges 

Geneva Lake typically charges daily rates that include all meals and other care related services.  In some cases 
Geneva Lake charges separately for costs such as medical supplies and medications, transportation, therapy 
(physical, speech, and occupational), laboratory tests, x-ray services, private physicians and barber/beauty shop 
services, while in other cases these costs may be included in the daily rate.  Varying daily rates are attributable to the 
level of care required by each resident.  Reimbursement under the Medicaid program in the State of Wisconsin has 
established various levels of care for purposes of providing reimbursement under the Medicaid program.  The 
reimbursement rate component for direct nursing care increases with each increase in the level of care (but other rate 
components are generally the same for each level).  The State of Wisconsin moved to a RUGs rate system in 2006.  
The RUG score is determined by a review of the level of care of each resident in a nursing facility, with data 
combined to establish a RUG score for the entire facility.  Daily resident rates are then adjusted quarterly based on 
changes in the RUG score of the facility.  Other rates are established for residents eligible for Medicare or other 
third-party payment programs.  The average daily rates for the Geneva Lake beds range from $236.00-400.00. 

Employees 

Geneva Lake currently has approximately 93 full and part-time employees, constituting about 64 full-time 
equivalents.  The categories in which these employees work are approximately as follows: 57 in nursing and related 
services, 9 in housekeeping, laundry and maintenance, 12 in dietary, 6 in administration, 5 in social services, and 4 
in activities. 

On-Site Management 

The Administrator of Geneva Lake, who provides on-site management and administration of operations, is Aimee 
Rasmussen.  Mrs. Rasmussen has been the administrator since August 2012.  She has over 4 years of experience in 
long-term care field.  Mrs. Rasmussen completed a year long practicum under the supervision of the University of 
Wisconsin, Eau Claire at Geneva Lake Manor prior to becoming the administrator.  She holds her Bachelors degree 
in Healthcare Administration from University of Wisconsin, Eau Claire. 

Holton Manor – Elkhorn, Wisconsin 

Holton Manor is a 60-bed skilled nursing facility located on 1.86 acres of land in the city of Elkhorn, Wisconsin.  
Elkhorn is a rural area located in Walworth County, approximately forty-five miles southwest of the central 
Milwaukee area. 

Holton Manor was constructed in 1982 on a cement slab foundation with a masonry exterior.  It consists of a one-
story structure of approximately 18,472 square feet which includes resident rooms, nurses station, dining room, 
offices, kitchen, central bathing facilities, barber and beauty shop, laundry, therapy and activities areas, as well as 
other spaces deemed to be necessary for the operation of the facility.  Holton Manor is air conditioned, utilizing a 
central system.  Resident rooms currently consist of 29 rooms with two beds per room with walk-through baths and 
two private rooms.  Each private room has its own bathroom. 

Holton Manor is licensed by the Department of Health and Family Services in the State of Wisconsin and is in 
compliance with all physical requirements, safety standards and operating procedures necessary for participation in 
the Medicaid program and is certified for participation in the Medicare program.  Holton Manor has dual 
certification under both the Medicaid and Medicare programs for its 60 beds. 
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See “THE PROJECT” below for a description of improvements to be made to Holton Manor with the proceeds of 
the Series 2013 Bonds. 

Services 

Holton Manor provides health care and convalescent treatment primarily for in-patient elderly persons, including 
those admitted as an intermediate step after hospitalization and before returning to their homes, as well as those 
admitted for long-term residency.  Certification of Holton Manor for participation in the Medicaid and Medicare 
programs requires that it provide continuous registered nurse supervision and specific ratios of nursing personnel per 
resident. 

Residents of Holton Manor receive 24-hour nursing care, all meals (and special diets as required) and such drugs 
and therapy as may be prescribed by the residents’ physicians.  Three balanced meals are provided to each resident 
daily, in the resident’s room or at a central dining location.  Light snacks are provided during the day and at bedtime. 

Holton Manor is administered on location by a full-time administrator licensed by the Wisconsin Department of 
Health and Family Services.  A Director of Nursing Services, who is a registered nurse, is responsible for 
supervising the registered nurses, licensed practical nurses and certified nursing assistants working at the facilities.  
Social service programs are provided by social service designees guided by a consulting social worker.  A 
consulting physician serves as medical director for the facility and is on call and available to the residents.  In 
addition, the facility has arranged with local hospitals for transfer of residents between the facility and the hospital 
when necessary. 

Rates, Rents and Charges 

Holton Manor typically charges daily rates that include all meals and other care related services.  In some cases, 
Holton Manor charges separately for costs such as medical supplies and medications, transportation, therapy 
(physical, speech, and occupational), laboratory tests, x-ray services, private physicians and barber/beauty shop 
services, while in other cases these costs may be included in the daily rate.  Varying daily rates are attributable to the 
level of care required by each resident.  Reimbursement under the Medicaid program in Wisconsin has established 
various levels of care for purposes of providing reimbursement under the Medicaid program.  The reimbursement 
rate component for direct nursing care increases with each increase in the level of care (but other rate components 
are generally the same for each level).  Wisconsin moved to a RUGs rate system in 2006.  The RUG score is 
determined by a review of the level of care of each resident in a nursing facility, with data combined to establish a 
RUG score for the entire facility.  Daily resident rates are then adjusted quarterly based on changes in the RUG 
score of the facility.  Other rates are established for residents eligible for Medicare or other third-party payment 
programs.  The average daily rates for Holton Manor range from $231.00 - $257.00. 

Employees 

Holton Manor currently has approximately 78 full and part-time employees, constituting about 57.5 full-time 
equivalents.  The categories in which these employees work are approximately as follows:  40 in nursing and related 
services, 8 in housekeeping, laundry and maintenance, 15 in dietary, 4 in administration, 3 in social services and 8 in 
activities. 

On-Site Management 

The Administrator of Holton Manor, who provides on-site management and administration of operations, is Heather 
Bartell.  Ms. Bartell was appointed Administrator of Holton Manor on December 1, 2009. She holds a degree in 
Political Science from Waukesha County Technical College and became licensed in September of 2008. She has 
over 14 years of long term care experience with a focus on social services and general administration including a full 
year internship as Administrator in Training.  
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Ingleside Manor – Mt. Horeb, Wisconsin 

Ingleside Manor is a 100-bed skilled nursing facility and a 28-bed RCAC (Residential Care Apartment Complex)  
located on approximately 7.3 acres of land in the village of Mt. Horeb, Wisconsin.  This is a rural area located in 
Dane County, approximately eighteen miles west of the Madison area.  

Ingleside was originally built in 1972 on a cement slab foundation with a masonry exterior   The original facility 
was built as a 60 bed nursing facility totaling 15,000 square feet.  In 1976, an additional 12,000 square feet was 
added to increase the bed capacity by 59 beds.  The addition was a single story with an unfinished walk-out lower 
level.  In 1987, the lower level of the 1976 expansion was completed into a 17 bed CBRF.  This expansion was an 
additional 12,000 square feet.  In 1993 an additional 15,779 square feet was added to the existing facility in a three 
story addition.  This addition expanded office space, added a therapy and education space and expanded the garage 
and mechanical rooms.  Again, in 2000, Ingleside expanded an additional 42,937 square feet on a three story 
building to add a 28-bed RCAC.  The first level is an unfinished walk-out lower level.  Finally, in 2007, a large 
kitchen renovation was completed with a small 2,193 square foot increase to the existing facility.  In total, Ingleside 
is an approximately 99,909 square feet finished structure that includes resident rooms, nurses stations, dining rooms, 
offices, kitchens, living rooms, central bathing facilities, barber and beauty shop, laundry, therapy, education rooms, 
meeting rooms and activities areas, as well as other spaces deemed to be necessary for the operation of the facility.  
Ingleside is air conditioned utilizing centralized air conditioning in the skilled nursing facility.  The RCAC houses a 
hybrid centralized unit allowing individualized apartment temperature control. In the skilled nursing facility, 
resident rooms currently consist of 30 rooms with two beds per room and 40 one bed rooms.  All rooms have private 
baths.  The RCAC consists of 20 one-bedroom apartments and 4 two-bedroom apartments.  There are also 20 rooms 
that were once the CBRF but are currently vacant.  Each of those rooms has a private bath.   

Ingleside skilled nursing facility is licensed by the Department of Health and Family Services in the State of 
Wisconsin and is in compliance with all physical requirements, safety standards and operating procedures necessary 
for participation in the Medicaid Program and is certified for participation in the Medicare program.  Ingleside has 
dual certification under both the Medicaid and Medicare programs for its 100 beds.  The RCAC is registered with 
the Department of Health Services in the State of Wisconsin.  The RCAC is private pay. 

The Corporation purchased Ingleside Manor with Series 2012 Bond proceeds.  The purchase was an asset purchase 
that included land, property and equipment.  The negotiated purchase price was $4,750,000.  In addition, the 
Corporation purchased existing accounts receivable at 80% of current value.  The purchase of accounts receivable 
minimized the need for the Corporation to subsidize the operation on the front end during the transition. 

Services 

Ingleside provides health care and convalescent treatment primarily for in-patient elderly persons, including those 
admitted as an intermediate step after hospitalization and before returning to their homes, as well as those admitted 
for long-term residency.  Certification of Ingleside for participation in the Medicaid and Medicare programs requires 
that it provide continuous registered nurse supervision and specific ratios of nursing personnel per resident. 

Residents of Ingleside receive 24-hour nursing care, all meals (and special diets as required) and such drugs and 
therapy as may be prescribed by the resident’s physician.  Three balanced meals are provided to each resident daily, 
in the resident’s room or at a central dining location.  Light snacks are provided during the day and at bedtime.   

Ingleside is administered on location by a full-time administrator licensed by the Wisconsin Department of Health 
and Family Services.  A Director of Nursing Services, who is a registered nurse, is responsible for supervising the 
registered nurses, licensed practical nurses and certified nursing assistants working at the facility.  Social service 
programs are provided by social service designees guided by a consulting social worker.  A consulting physician 
serves as medical director for the facility and is on call and available to the residents.  In addition, the facility has 
arranged with local hospitals for transfer of residents between the facility and the hospital when necessary.  

The residential care apartment complex residents have available to them;  24-hour consultation services with a 
certified registered nurse, all meals (and most special diets as required) and assistance with medication 
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administration of medications prescribed by the resident’s physician.  Three balanced meals are provided to each 
resident daily at a central dining location.  The facility is administered on location by a full-time Director.  A 
Director is responsible for supervising the universal workers working at the residential care apartment complex.  In 
house activity programs are provided by universal workers and assisted by volunteer auxiliary groups.  In addition, 
the residential care apartment complex arrange with hospitals for transfer of residents between the facilities and 
hospitals when necessary. The residential care apartment complex is registered under the regulations of the State of 
Wisconsin. 

Rates, Rents and Charges 

Ingleside typically charges daily rates that include all meals and other care related services.  In some cases Ingleside 
charges separately for costs such as medical supplies and medications, transportation, therapy (physical, speech, and 
occupational), laboratory tests, x-ray services, private physicians and barber/beauty shop services, while in other 
cases these costs may be included in the daily rate.  Varying daily rates are attributable to the level of care required 
by each resident.  Reimbursement under the Medicaid program in the State of Wisconsin has established various 
levels of care for purposes of providing reimbursement under the Medicaid program.  The reimbursement rate 
component for direct nursing care increases with each increase in the level of care (but other rate components are 
generally the same for each level).  The State of Wisconsin moved to a RUGs rate system in 2006.  The RUG score 
is determined by a review of the level of care of each resident in a nursing facility, with data combined to establish a 
RUG score for the entire facility.  Daily resident rates are then adjusted quarterly based on changes in the RUG 
score of the facility.  Other rates are established for residents eligible for Medicare or other third-party payment 
programs.  The average daily rates for the Ingleside beds range from $226.00-246.00.  The average monthly rates in 
the RCAC range from $2,460.00-2,995.00.  

Employees 

Ingleside currently has approximately 135 full and part-time employees, constituting about 91 full-time equivalents.  
The categories in which these employees work are approximately as follows: 99 in nursing and related services, 10 
in housekeeping, laundry and maintenance, 14 in dietary, 6 in administration, 3 in social services, and 6 in activities. 

On-Site Management 

The Administrator of Ingleside, who provides on-site management and administration of operations, is Donna 
Kruchten.  Ms. Kruchten has been the administrator of Ingleside for the past year.  She has over 20 years of 
experience as a Nursing Home Administrator. 

Montello Care Center – Montello, Wisconsin 

Montello Care Center is a 50-bed skilled nursing facility with a 14-bed CBRF known as The Residences on Forest 
Lane, located on 5 acres of land in the city of Montello, Wisconsin.  This is a rural area located in Marquette 
County, approximately sixty miles north of the Madison area.  

Montello was constructed in 1980 on a cement slab foundation with a masonry exterior.  It consists of a one-story 
structure of approximately 22,552 square feet which includes resident rooms, a nurses station, dining rooms, offices, 
kitchen, living rooms, central bathing facilities, barber and beauty shop, laundry, therapy and activities areas, as well 
as other spaces deemed to be necessary for the operation of the facility.  Montello is air conditioned, utilizing wall 
units in the resident rooms.  Resident rooms currently consist of 21 rooms with two beds per room and eight private 
units in the resident rooms.  Of the 21 rooms with two beds, there are six rooms on the west wing that have private 
baths, 4 rooms on the east with private baths and the remaining 11 semi-private rooms on the east wing share a bath 
between two rooms.  In 2009, The Residences on Forest Lane was constructed on the grounds of Montello Care 
Center.  It is a one-story, cement slab structure approximately 9,955 square feet which includes resident rooms, a 
dining area, offices, kitchen, living rooms, central bathing facilities, Barber/Beauty shop, laundry, therapy and 
activities areas, as well as other spaces deemed to be necessary for the operation of the CBRF. The  Residences at 
Forest Lane has central air conditioning. Resident rooms currently consist of 10 studio style rooms and two deluxe 
studio rooms that are larger and are licensed for two people.   



A-21 

Montello is licensed by the Department of Health and Family Services in the State of Wisconsin and is in 
compliance with all physical requirements, safety standards and operating procedures necessary for participation in 
the Medicaid program and is certified for participation in the Medicare program.  Montello has dual certification 
under both the Medicaid and Medicare programs for its 50-bed skilled nursing facility and is Medicaid certified for 
its 14 CBRF beds.  The Residences on Forest Lane is licensed by the Department of Health and Family Services in 
the State of Wisconsin and is in compliance with all physical requirements, safety standards and operating 
procedures. 

Services 

Montello provides health care and convalescent treatment primarily for in-patient elderly persons, including those 
admitted as an intermediate step after hospitalization and before returning to their homes, as well as those admitted 
for long-term residency.  Certification of Montello for participation in the Medicaid and Medicare programs requires 
that it provide continuous registered nurse supervision and specific ratios of nursing personnel per resident. 

Residents of Montello receive 24-hour nursing care, all meals (and special diets as required) and such drugs and 
therapy as may be prescribed by the residents’ physicians.  Three balanced meals are provided to each resident daily, 
in the resident’s room or at a central dining location.  Light snacks are provided during the day and at bedtime. 

Montello is administered on location by a full-time administrator licensed by the Wisconsin Department of Health 
and Family Services.  A Director of Nursing Services, who is a registered nurse, is responsible for supervising the 
registered nurses, licensed practical nurses and certified nursing assistants working at the facilities.  Social service 
programs are provided by social service designees guided by a consulting social worker.  A consulting physician 
serves as medical director for the facility and is on call and available to the residents.  In addition, the facility has 
arranged with local hospitals for transfer of residents between the facility and the hospital when necessary. 

Rates, Rents and Charges 

Montello typically charges daily rates that include all meals and other care related services.  In some cases, Montello 
charges separately for costs such as medical supplies and medications, transportation, therapy (physical, speech, and 
occupational), laboratory tests, x-ray services, private physicians and barber/beauty shop services, while in other 
cases these costs may be included in the daily rate.  Varying daily rates are attributable to the level of care required 
by each resident.  Reimbursement under the Medicaid program in Wisconsin has established various levels of care 
for purposes of providing reimbursement under the Medicaid program.  The reimbursement rate component for 
direct nursing care increases with each increase in the level of care (but other rate components are generally the 
same for each level).  Wisconsin moved to a RUGs rate system in 2006.  The RUG score is determined by a review 
of the level of care of each resident in a nursing facility, with data combined to establish a RUG score for the entire 
facility.  Daily resident rates are then adjusted quarterly based on changes in the RUG score of the facility.  Other 
rates are established for residents eligible for Medicare or other third-party payment programs.  The average daily 
rates for Montello range from $192.00 - $205.00 for the skilled beds.  CBRF rates are based on the level of care 
provided to residents in the CBRF program.  While all CBRF beds at Montello are Medicaid certified, most CBRF 
residents are private.  The average monthly charges for private pay residents range from $2,650.00 to $3,200.00.  
The CBRF has in effect a Purchase of Services Contract with Care Wisconsin, a managed care organization, for 
adult alternate care services under the Medicaid Waiver Program, under which Care Wisconsin pays to the CBRF a 
negotiated monthly rate for room and board, personal care, and supervision, depending on the health care needs of 
each resident.  The Care Wisconsin contract currently covers five residents, with total monthly charges ranging from 
$2,650.00 - $3,472.00. 

Employees 

Montello currently has approximately 75 full and part-time employees, constituting about 53 full-time equivalents.  
The categories in which these employees work are approximately as follows:  28 in nursing and related services, 11 
universal workers for the CBRF, 7 in housekeeping, laundry and maintenance, 7 in dietary, 3 in administration, 1 in 
social services and 3 in activities. 
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On-Site Management 

The Administrator of Montello, who provides on-site management and administration of operations, is Brent 
Meyers.  Mr. Meyers has been the administrator at Montello since September 2001.  He has over 11 years of 
experience as a licensed long-term care administrator.  He received his Bachelor of Sciences degree from Texas 
Tech University.  The Administrator of The Residences on Forest Lane, who provides on-site management and 
administration of operations, is Jodi Gallup.  Ms. Gallup has been the administrator since 2005.  She has over 18 
years of experience in a CBRF facility.   

Wild Rose – Wild Rose, Wisconsin 

Wild Rose Manor is a 50-bed skilled nursing facility located on 7.89 acres of land in the town of Wild Rose, 
Wisconsin.  Wild Rose, Wisconsin is a rural area located in Waushara County, approximately 100 miles northeast of 
Madison. 

Wild Rose Manor was constructed in 1977 on a cement slab foundation with a masonry exterior.  The facility 
consists of a one-story structure of approximately 28,901 square feet which includes resident rooms, nurses station, 
dining room, offices, kitchen, chapel, resident lounges, central bathing facilities, barber and beauty shop, laundry, 
therapy and activities areas, as well as other spaces deemed to be necessary for the operation of the facility.  Wild 
Rose Manor is air conditioned, utilizing a central system in the common areas and hallways.  Resident rooms 
currently consist of 11 rooms with two beds per room with walk-through baths and 28 private rooms. 

Wild Rose Manor is licensed by the Department of Health and Family Services in the State of Wisconsin and is in 
compliance with all physical requirements, safety standards and operating procedures necessary for participation in 
the Medicaid program and is certified for participation in the Medicare program. Wild Rose Manor has dual 
certification under both the Medicaid and Medicare programs for its 50 skilled nursing beds. 

Services 

Wild Rose Manor provides health care and convalescent treatment primarily for in-patient elderly persons, including 
those admitted as an intermediate step after hospitalization and before returning to their homes, as well as those 
admitted for long-term residency.  Certification of Wild Rose Manor for participation in the Medicaid and Medicare 
programs requires that it provide continuous registered nurse supervision and specific ratios of nursing personnel per 
resident. 

Residents of Wild Rose Manor receive 24-hour nursing care, all meals (and special diets as required) and such drugs 
and therapy as may be prescribed by the residents’ physicians.  Three balanced meals are provided to each resident 
daily, in the resident’s room or at a central dining location.  Light snacks are provided during the day and at bedtime. 

Wild Rose Manor is administered on location by a full-time administrator licensed by the Wisconsin Department of 
Health and Family Services.  A Director of Nursing Services, who is a registered nurse, is responsible for 
supervising the registered nurses, licensed practical nurses and certified nursing assistants working at the facilities.  
Social service programs are provided by social service designees guided by a consulting social worker.  A 
consulting physician serves as medical director for the facility and is on call and available to the residents.  In 
addition, the facility has arranged with local hospitals for transfer of residents between the facility and the hospital 
when necessary. 

Rates, Rents and Charges 

Wild Rose Manor typically charges daily rates that include all meals and other care related services.  In some cases, 
Wild Rose Manor charges separately for costs such as medical supplies and medications, transportation, therapy 
(physical, speech, and occupational), laboratory tests, x-ray services, private physicians and barber/beauty shop 
services, while in other cases these costs may be included in the daily rate.  Varying daily rates are attributable to the 
level of care required by each resident.  Reimbursement under the Medicaid program in Wisconsin has established 
various levels of care for purposes of providing reimbursement under the Medicaid program.  The reimbursement 
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rate component for direct nursing care increases with each increase in the level of care (but other rate components 
are generally the same for each level).  Wisconsin moved to a RUGs rate system in 2006.  The RUG score is 
determined by a review of the level of care of each resident in a nursing facility, with data combined to establish a 
RUG score for the entire facility.  Daily resident rates are then adjusted quarterly based on changes in the RUG 
score of the facility.  Other rates are established for residents eligible for Medicare or other third-party payment 
programs.  The average daily rates for Wild Rose Manor range from $202.00 - $212.00. 

Employees 

Wild Rose Manor currently has approximately 53 full and part-time employees, constituting about 39 full-time 
equivalents.  The categories in which these employees work are approximately as follows:  33 in nursing and related 
services, 8 in housekeeping, laundry and maintenance, 7 in dietary, 1 in administration, 1 in social services and 3 in 
activities. 

On-Site Management 

The Administrator of Wild Rose Manor, who provides on-site management and administration of operations, is 
Scott Martens.  Mr. Martens has been the Administrator of Wild Rose Manor for a year. He has over 27 years of 
experience as a licensed long-tem care administrator.  He also has experience working with developmentally 
disabled persons and in the field of mental health.  He has an Associate Degree in Medical Office Management from 
Northeast Wisconsin Technical. 

THE PROJECT 

Proceeds of the Series 2013 Bonds will be used by the Corporation to finance acquisition costs, new construction 
and facility rehabilitation of Holton Manor, a skilled nursing facility located in Elkhorn, Wisconsin (the “Project”). 

The Project will include acquisition by the Corporation of two parcels of land adjoining the current Holton Manor 
site and the major expansion and improvement of the existing Holton Manor facility.  Located on the adjoining land 
being acquired is a historic residence known as “Holton House,” which will be used by the Corporation for future 
programming. 

The Project improvements to Holton Manor include increasing the size of the facility from approximately 18,000 
square feet to approximately 44,000 square feet.  The facility will continue to have a total of 60 licensed nursing 
home beds, but upon completion of the improvements will be divided into four distinct “neighborhoods,” each 
consisting of 13 private rooms and one very large double room with its own living room and dining room.  One of 
the four neighborhoods will be a dedicated memory care unit.  Upon completion of the Project, Holton Manor will 
have a greatly expanded rehabilitation area, a large in-ground hydro therapy pool, a large courtyard with an outdoor 
café, and numerous other new amenities. 

The Project will include the purchase and renovation of Holton House, a residential structure of approximately 6,000 
square feet that is located on the adjoining land but will not be physically attached to Holton Manor.  The 
Corporation intends to make Holton House an integral part of its future programming.  While the ultimate best uses 
of Holton House are still being explored, consideration is being given to a dialysis center, outpatient therapy clinic, 
or other uses compatible with the operations of Holton Manor on the site.  As part of the approval process with the 
City of Elkhorn, the site on which both Holton Manor and Holton House are located has been zoned for use by 
compatible medical or health care related programs. 
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APPENDIX B 

FINANCIAL STATEMENTS OF THE CORPORATION 

 

- Financial Statements and Independent Auditor’s Report as of and for the Fiscal Years Ended December 31, 
2012 and 2011 

- Financial Statements and Independent Auditor’s Report as of and for the Fiscal Years Ended December 31, 
2011 and 2010 

- Unaudited Financial Statements as of and for the eight-month period ended August 31, 2013 
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INDEPENDENT AUDITOR’S REPORT 

 

 

Board of Directors 

Wisconsin Illinois Senior  

  Housing, Inc. 

13185 W. Green Mountain Drive 

Lakewood, Colorado 

 

 

We have audited the accompanying consolidated statements of financial position of 

Wisconsin Illinois Senior Housing, Inc. (a nonprofit organization) and affiliates as of 

December 31, 2012 and 2011, and the related consolidated statements of activities and cash 

flows for the years then ended.  

 

Management’s Responsibility for the Financial Statements 
Management is responsible for the preparation and fair presentation of these financial 

statements in accordance with accounting principles generally accepted in the United States 

of America; this includes the design, implementation, and maintenance of internal control 

relevant to the preparation and fair presentation of financial statements that are free from 

material misstatement, whether due to fraud or error. 

 

Auditor’s Responsibility 
Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with auditing standards generally accepted in the 

United States of America. Those standards require that we plan and perform the audits to 

obtain reasonable assurance about whether the financial statements are free of material 

misstatement. 

 

An audit involves performing procedures to obtain audit evidence about the amounts and 

disclosures in the financial statements. The procedures selected depend on the auditor’s 

judgment, including the assessment of the risks of material misstatement of the financial 

statements, whether due to fraud or error. In making those risk assessments, the auditor 

considers internal control relevant to the entity’s preparation and fair presentation of the 

financial statements in order to design audit procedures that are appropriate in the 

circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 

entity’s internal control. Accordingly, we express no such opinion. An audit also includes 

evaluating the appropriateness of accounting policies used and the reasonableness of 

significant accounting estimates made by management, as well as evaluating the overall 

presentation of the financial statements. 

 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide 

a basis for our audit opinion. 
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ANDERSON ZURMUEHLEN & CO., P.C. 
C E R T I F I E D  P U B L I C  A C C O U N T A N T S  &  B U S I N E S S  A D V I S O R S 

 
Opinion 
In our opinion, the consolidated financial statements referred to above present fairly, in all 

material respects, the consolidated financial position of Wisconsin Illinois Senior Housing, 

Inc. as of December 31, 2012 and 2011, and the changes in their net assets and their cash 

flows for the years then ended in accordance with accounting principles generally accepted 

in the United States of America. 

 

Report on Supplementary Information 
Our audits were conducted for the purpose of forming an opinion on the consolidated 

financial statements as a whole. The accompanying information included on pages 26 

through 42 is presented for the purposes of additional analysis and is not a required part of 

the basic consolidated financial statements. Such information is the responsibility of 

management and was derived from and relates directly to the underlying accounting and 

other records used to prepare the consolidated financial statements. The information has 

been subjected to the auditing procedures applied in the audit of the consolidated financial 

statements and certain additional procedures, including comparing and reconciling such 

information directly to the underlying accounting and other records used to prepare the 

consolidated financial statements or to the consolidated financial statements themselves, and 

other additional procedures in accordance with auditing standards generally accepted in the 

United States of America. In our opinion, the information is fairly stated in all material 

respects in relation to the consolidated financial statements as a whole. 

 
Butte, Montana 

April 30, 2013 



C O N S O L I D A T E D  F I N A N C I A L  S T A T E M E N T S



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

December 31, 2012 and 2011

The Notes to Consolidated Financial Statements are an integral part of these statements.
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ASSETS 2012 2011

CURRENT ASSETS
Cash and cash equivalents 3,529,300$      2,974,400$      
Receivables, net of allowance of $901,200 and 
  $718,000, respectively 5,517,000        4,572,800        
Grant receivable 48,500             -                      
Interest receivable 1,300               2,700               
Other receivable 4,100               5,400               
Due from third party payors - retroactive 87,800             5,100               
Other current assets 128,100           100,000           
Current portion of assets limited as to use 7,710,700          3,989,700          
Current assets - discontinued operations 454,700             273,500             

Total current assets 17,481,500        11,923,600        

INVESTMENTS
Investments 1,849,400        1,680,700        

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion 4,602,900          3,498,900          

Total restricted assets 4,602,900          3,498,900          

PROPERTY AND EQUIPMENT
Property, equipment and other 37,153,400   31,755,100   
Construction in progress 4,942,300     -                    
Accumulated depreciation (9,491,100)         (8,233,700)         
Property and equipment - discontinued operations 50,000               1,263,100          

Net property and equipment 32,654,600        24,784,500        

OTHER ASSETS
Resident trust accounts 59,300          36,200          
Advanced project costs 29,000          380,600        
Bond closing costs, net of accumulated 

amortization of $227,800 and $182,100, respectively 1,860,000          1,415,700          
Total other assets 1,948,300          1,832,500          

Total assets 58,536,700$      43,720,200$      
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LIABILITIES AND NET ASSETS 2012 2011

CURRENT LIABILITIES
Accounts payable 1,942,900$      1,396,700$      
Construction payable 868,000        -                
Due to Carriage Healthcare, Inc. -

management agent 422,100        354,200        
Accrued payroll and payroll taxes 1,726,600     1,372,900        
Accrued property taxes 119,600        68,300             
Accrued interest payable 1,046,500     758,200           
Other accrued expenses 83,100          36,300             
Current maturities of long-term debt 775,000             648,400             
Current liabilities - discontinued operations 488,700             371,600             

Total current liabilities 7,472,500          5,006,600          

OTHER LIABILITIES
Resident trust accounts 59,300          36,200             

Total other liabilities 59,300               36,200               

LONG-TERM LIABILITIES
Long-term debt, less current maturities 45,795,400        30,719,100        
Long-term debt - discontinued operations -                    2,266,600        

Total liabilities 53,327,200        38,028,500        

NET ASSETS
Unrestricted net assets 5,209,500          5,691,700          

Total net assets 5,209,500          5,691,700          

Total liabilities and net assets 58,536,700$      43,720,200$      



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
CONSOLIDATED STATEMENTS OF ACTIVITIES

Years Ended December 31, 2012 and 2011
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UNRESTRICTED NET ASSETS 2012 2011

REVENUE:
Net resident care revenue 23,597,200$      18,111,200$      
Rental and service fees 5,370,500          4,974,800          
Ancillary revenue 7,344,300          6,520,300          
Provision for allowance for bad debts (504,400)       (537,800)       

Net resident service revenue 35,807,600        29,068,500        

Other revenue 121,200             147,900             
Total operating revenue 35,928,800        29,216,400        

PROGRAM EXPENSES:
Nursing care 11,644,700   8,585,100     
Supportive services 4,361,900     3,508,800     
Social services 481,900        406,600        
Activities 612,600        503,500        
Dietary 3,068,600     2,337,900     
Maintenance 1,628,400     1,315,500     
Housekeeping 906,600        644,000        
Laundry 369,300        231,100        
Management fee expense 1,299,600     1,046,600     
Depreciation and amortization 1,280,800     1,203,700     
Other property expenses 435,600        301,600        
Assisted living 567,100        367,100             

Total program expenses 26,657,100        20,451,500        

GENERAL AND ADMINISTRATIVE EXPENSES:
Administration and general 2,894,900     2,420,300     
Payroll and related costs 4,251,800     3,673,700     
Interest expense 2,199,400     2,021,100          
Other expense 71,200               85,100               

Total general and administrative expenses 9,417,300          8,200,200          

Operating income (loss) (145,600)         564,700           
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2012 2011
OTHER INCOME (EXPENSE):

Contribution and grant revenue 999,400$           -$                       
Investment income 129,300        131,400        
Interest income on assets held by Trustee 15,600          8,900            

   Loss on sale of assets -                    (14,800)         
   Gain (loss) on sale of investments 94,500          (60,100)         

Unrealized gain (loss) on investments 300               (10,100)         
Total other income (expense) 1,239,100        55,300             

Change in unrestricted net assets 1,093,500        620,000           

Net loss from operations of discontinued operations (411,800)         (370,900)         
Loss on disposal of operations (1,163,900)      -                      

Change in net assets (482,200)         249,100           

Beginning unrestricted net assets 5,691,700          5,442,600          

Ending unrestricted net assets 5,209,500$        5,691,700$        
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2012 2011
CASH FLOWS FROM OPERATING ACTIVITIES:
  Change in net assets (482,200)$          249,100$           
  Adjustments to reconcile change in net assets to net 
     cash from operating activities:

 Unrealized loss (gain) on investments (300)                   10,100               
 Loss (gain) on sale of investments (94,500)              60,100               
 Loss on sale of assets -                         14,800               

    Depreciation and amortization 1,280,800          1,203,700          
    Provision for bad debts 504,400             537,800             
     Net change in operating assets and liabilities:
        Receivables (1,497,100)         (650,600)            
        Other receivable 1,300                 90,100               
        Interest receivable 1,400                 9,400                 

  Other current assets (28,100)              40,500          
  Other assets (23,100)              -                    

        Due from third party payors (82,700)              (214,900)       
        Accounts payable 546,200             (127,700)            
        Other payables 891,100             (15,800)              
        Due to management agent 67,900               187,300             
        Accrued interest payable 288,300             (71,300)              
        Accrued payroll and payroll taxes 353,700             (77,800)              
        Accrued property taxes 51,300               10,700               
        Other accrued expenses 46,800               (17,200)              

Operating cash flows - continuing operations 1,825,200          1,238,300          

Loss on impairment of discontinued operation 1,163,900          -                         
Other operating cash flow changes - discontinued 
operation 102,900             177,300             

Operating cash flows - discontinued operations 1,266,800          177,300             
Cash from operating activities 3,092,000          1,415,600          

CASH FLOWS FROM INVESTING ACTIVITIES:
  Proceeds from sale of investments 734,700             427,400             
  Purchases of investments (808,600)            (93,800)              
  Bond issuance costs (144,700)            -                         
  Advanced project costs (15,400)         (56,400)         
  Transfers (to) from assets limited as to use (4,825,000)         390,000             
  Construction in progress (4,576,000)         -                         
  Acquisition of property and equipment (152,100)            (1,043,000)         

Cash from investing activities (9,787,100)         (375,800)            
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2012 2011
CASH FLOWS FROM FINANCING ACTIVITIES:
  Proceeds from long-term debt 7,985,000$        -$                   
  Payments on long-term debt (664,000)            (621,900)            

Financing cash flows - continuing operations 7,321,000          (621,900)            
Financing cash flows - discontinued operations (71,000)              (68,000)              
Cash from financing activities 7,250,000          (689,900)            

Net change in cash and cash equivalents 554,900             349,900             

Cash and cash equivalents, beginning of year 2,974,400          2,624,500          

Cash and cash equivalents, end of year 3,529,300$        2,974,400$        

SUPPLEMENTAL CASH FLOW INFORMATION:
  Cash paid for interest 1,911,100$        2,181,100$        

NONCASH INVESTING AND FINANCING ACTIVITIES:

In 2012, WISH recognized the impairment on discontinued operations property and equipment in the
amount of $1,163,900. WISH disposed of fully depreciated property and equipment in the amount of
$11,100 during 2011. 

WISH wrote off bad debts in the amount of $448,000 and $296,700 during 2012 and 2011,
respectively.

WISH purchased Ingleside Manor in 2012 for $5,270,000 with the 2012 bond issuance. 

During 2012, WISH incurred $345,400 of bond closing costs. 

During 2011 WISH contributed capital to the Wellingtons amounting to $211,600 and both
companies decreased the debt owed to WISH by the Wellingtons by the same amount. 

During 2012, WISH received contribution income for its investment in Edgerton Care Center, Inc.
amounting to $745,200. 
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Wisconsin Illinois Senior Housing, Inc. (WISH) was organized in 1994 as a non-profit 
organization incorporated in the State of Illinois.  WISH was formed to own and operate skilled 
nursing and assisted living facilities including developmentally disabled facilities.

On August 20, 1999, WISH purchased 100% of the outstanding stock of Wiscare, Inc., a for-
profit corporation (Affiliate).  The affiliate operated skilled nursing and developmentally disabled
facilities in the State of Wisconsin.  Wiscare, Inc. was liquidated in calendar year 2000.  In 
exchange for its common stock, Wiscare, Inc. transferred substantially all of its operating net 
assets to WISH effective January 1, 2000.

Effective July 1, 2000, Montello Care Center was contributed to WISH. Montello Care Center is 
located in Wisconsin.

Wellington Homes of Wisconsin, LLC (the Wellington Homes) was organized in 2007 as a 
Wisconsin limited liability company, which is solely owned and operated by WISH.  Wellington 
Homes (Affiliate) operates six residential assisted living facilities for the benefit of the elderly.
The Wellington Homes began operations on September 7, 2007. 

WISH purchased East Troy Manor on January 30, 2009. East Troy Manor is located in East Troy, 
Wisconsin. 

Effective January 1, 2012, Edgerton Care Center, Inc. was contributed to WISH. Edgerton Care 
Center, Inc. is located in Edgerton, Wisconsin. 

WISH purchased Ingleside Manor on August 9, 2012. Ingleside Manor is located in Mount 
Horeb, Wisconsin. 

Basis of Presentation:
The accompanying financial statements are presented in accordance with accounting principles 
generally accepted in the United States of America (“GAAP”), as codified by the Financial 
Accounting Standards Board.

Principles of Consolidation:
The consolidated financial statements include the accounts of Wisconsin Illinois Senior Housing, 
Inc., Wellington Homes of Wisconsin, LLC, and Edgerton Care Center, Inc. (collectively referred 
to as the “Company”). All significant intra entity balances and transactions have been
eliminated.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Financial Statement Presentation:
In accordance with GAAP, the Company reports information regarding its financial position and 
activities according to three classes of net assets: unrestricted net assets, temporarily restricted 
net assets, and permanently restricted net assets. At December 31, 2012 and 2011 all net assets 
were unrestricted. The Company records contributions, including contributions of fixed assets 
and investment income, whose restrictions are met in the same reporting period as unrestricted 
support.

Use of Estimates:
The preparation of financial statements in conformity with GAAP requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure 
of contingent assets and liabilities at the date of the financial statements. 
Estimates also affect the reported amounts of revenues and expenses during the reporting period. 

Actual results could differ from those estimates. Significant estimates include, but are not limited 
to, accounts receivable allowances, third-party payor settlements and useful lives of intangible 
assets and property and equipment. 

Operating Facilities:
WISH has entered into an agreement with Carriage Healthcare, Inc. (CHC) to manage its 
facilities.  WISH operates the following facilities:

Fair Oaks Health Care Center
(FOHCC)

East Troy Manor (ETM)

Geneva Lake Manor (GLM)

Wild Rose Manor (WRM)

Sheltered Village of Ripon (SVR)

Holton Manor (HM)

FOHCC is a 46 bed skilled nursing facility located in 
Crystal Lake, Illinois.

ETM is a 50 bed skilled nursing and 8 bed community 
based residential facility located in East Troy, Wisconsin.

GLM is a 60 bed skilled nursing facility located in Lake 
Geneva, Wisconsin.

WRM is a 59 bed skilled nursing facility located in Wild 
Rose, Wisconsin.

SVR is a 50 bed developmentally disabled facility located 
in Ripon, Wisconsin. (Discontinued operations)

HM is a 60 bed skilled nursing facility located in Elkhorn, 
Wisconsin.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Operating Facilities (Continued):

Ingleside Manor (ISM)

Montello Care Center (Montello)

Edgerton Care Center, Inc. 
(Edgerton)

Wellington Homes of Wisconsin, 
LLC (the Wellington Homes)

ISM is a 100 bed skilled nursing facility and 22 bed 
community based residential facility located in Mount 
Horeb, Wisconsin. 

Montello is a 50 bed skilled nursing and 14 bed community 
based residential facility located in Montello, Wisconsin.

Edgerton is a 119 bed licensed skilled nursing care facility 
and a 24 bedroom assisted living facility in Edgerton, 
Wisconsin.

Wellington is a group of six assisted living facilities with a 
combined total of 160 beds. These homes are located 
throughout Wisconsin in Fort Atkinson, Hartford, Stevens 
Point, Wausau, and Wisconsin Rapids.

Cash and Cash Equivalents:
For the purpose of the cash flow statement, management considers all cash, excluding those held 
in trust for the residents and assets limited as to use, and certificates of deposit with an original 
maturity of three months or less to be cash equivalents.

Investments:
Investments in equity securities (with readily determinable fair values) and all debt securities are 
stated at their fair values which are generally determined based on quoted market prices or 
estimates provided by external investment managers or other independent sources. 

Assets Limited as to Use:
Assets deposited with the Trustee under terms of the bond indentures are classified as assets 
limited as to use. Amounts required to meet current liabilities have been reclassified to current in 
the statement of financial position.

Resident Trust Accounts:
Resident trust accounts represent cash held on behalf of the residents of the nursing facilities. 
Such funds represent resident funds deposited with the nursing facilities for safekeeping. 
Accordingly, the amounts are reported as assets and liabilities and are included on the statements 
of financial condition as resident trust accounts.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Receivables and Credit Policies:
Trade receivables are stated at face amount with an allowance for doubtful accounts.  The 
allowance is management’s estimate of the uncollectible amounts contained within the accounts 
receivable portfolio at December 31.  

Accounts receivable are uncollateralized resident obligations due under normal trade terms 
requiring payment within 30 days from the invoice date.  However, the Company has a variety of 
credit relationships with its customers and different trade terms are not uncommon.

Payments of accounts receivable are allocated to the specific invoices identified on the resident’s 
remittance advice showing dates of service. The Company does not charge interest on 
outstanding accounts receivable. 

Property and Equipment:
Property and equipment are stated at cost less an allowance for depreciation.  Asset purchases 
with a cost exceeding $1,000 and lives exceeding one year are capitalized. Donated fixed assets 
are recorded at their estimated fair value at the date of the gift. Depreciation is provided generally 
by the straight-line method over the estimated useful lives of the assets. Depreciation expense for 
the Company amounted to $1,235,100 and $1,165,100 for the years ended December 31, 2012
and 2011, respectively. Depreciation expense from discontinued operations not included above 
was $48,000 and $58,100 in December 31, 2012 and 2011, respectively.

            Classification
Buildings and improvements
Furnishings and equipment

Estimated Lives
    10–39 years
      5–15 years

The Company uses the direct expensing method to account for planned major maintenance 
activities.

Asset Impairment: 
The Company considers whether indicators of impairment are present and performs the necessary 
test to determine if the carrying value of an asset is appropriate. In 2012, impairment write-
downs were recognized in impairment loss on discontinued operations at the time the impairment 
was identified.

Bond Closing and Loan Costs:
Bond closing and loan costs are amortized over the life of the bonds using the straight-line 
method. Amortization expense for the Company amounted to $45,700 and $38,600 for the years 
ended December 31, 2012 and 2011, respectively. 
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Bond Closing and Loan Costs (Continued):
Amortization amounts for the next five years and thereafter are as follows:

2013 60,400$        
2014 60,400          
2015 61,600          
2016 62,800          
2017 64,900          
Thereafter 1,549,900     

Total 1,860,000$   

Advertising Costs:
The Company conducts non-direct response advertising.  These costs are expensed as incurred.  
Advertising costs were $48,250 and $61,900 for the years ended December 31, 2012 and 2011, 
respectively.

Self-insurance Program:
The Organization has a self-insurance program for hospitalization and medical coverage for its 
employees. The Organization limits its losses through the use of reinsurance (stop-loss). The 
Organization’s total loss limitation is $75,000 per employee. The Organization’s aggregate 
annual loss limitation is based on a formula that considers, among other things, the total number 
of employees. For the years ended December 31, 2012 and 2011, the Organization’s annual cost 
was approximately $726,300 and $347,000, respectively, and estimated amounts for incurred but 
not recorded (IBNR) approximated $83,100 at December 31, 2012.

Net Patient Service Revenue:
Net patient service revenue is reported at the estimated net realizable amounts from residents, 
third-party payors and others for services rendered. The Company has agreements with third-
party payors that provide for payments at amounts different from its established rates. Payment 
arrangements include prospectively determined rates. However, federal and state regulations 
provide for certain retroactive adjustments to current and prior years’ payment rates, based on 
industry-wide and home specific data. Provisions for estimated third-party settlements are 
provided in the period the related services are rendered. Differences between the estimated 
amounts accrued and interim and final settlements are reported in operations as final settlements 
are determined. 

Retroactive adjustments are considered in the recognition of revenue on an estimated basis in the 
period the related services are rendered and such amounts are adjusted in future periods as 
adjustments become known or as years are no longer subject to such audits, reviews and 
investigations.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Net Patient Service Revenue (Continued):
Revenue from the Medicare program accounted for 24% and 32% of revenue for the years ended 
December 31, 2012 and 2011, respectively. Revenue from the Medicaid program accounted for 
44% and 38% of revenue for the years ended December 31, 2012 and 2011, respectively. Laws 
and regulations governing the Medicare and Medicaid programs are complex and subject to 
interpretation. As a result, there is at least a reasonable possibility that recorded estimates will 
change by a material amount in the near term. 

Charity Care:
The Company has a policy of providing charity care to residents who are unable to pay. Such 
residents are identified and related charges are estimated, based on financial information obtained 
from the patient and subsequent analysis. Because management does not expect payment for 
charity care, the estimated charges are contractually adjusted to arrive at net patient revenue. The 
Company did not incur significant costs for charity care in 2012 and 2011.

Income Taxes:
WISH is exempt from federal income taxes under Section 501(c)(3) of the Internal Revenue 
Code.  WISH is not a private foundation under Internal Revenue Service regulations. Wellington 
Homes of Wisconsin, LLC is a single member limited liability company and is a disregarded 
entity for income tax purposes.  Management has evaluated all income tax positions and believes 
no uncertain tax positions exist at December 31, 2012 and 2011.

With few exceptions, the Company is no longer subject to examinations by federal and state tax 
authorities for years before 2009.

Operating Income:
The statement of activities includes operating income as a performance indicator. Changes in 
unrestricted net assets which are excluded from operating income, consistent with industry 
practice, include realized and unrealized gains (losses) on investments and assets, contributions 
of long-lived assets and contributions restricted by donors. 

Adoption of New Accounting Standards:
Effective for the year ended December 31, 2012, the Company adopted the guidance provided by 
ASC 954-310, Presentation and Disclosure of Patient Service Revenue, Provision for Bad Debts, 
and the Allowance for Doubtful Accounts for Certain Health Care Entities. The guidance 
requires certain health care entities to present the bad debt expense associated with patient 
service revenue as a deduction from patient service revenue (net of contractual allowances and 
discounts) rather than as operating expense.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Reclassifications:
Certain reclassifications have been made to the 2011 consolidated financial statements to 
conform to the 2012 presentation. The reclassifications had no effect on the change in net assets 
or on total net assets as previously reported.

Subsequent Events:
Management has evaluated subsequent events through April 30, 2013, the date which the 
financial statements were available for issue.

NOTE 2. ACCOUNTS RECEIVABLE

A summary of the changes in the allowance for bad debts is as follows:

2012 2011
Beginning balance 718,000$            476,900$            
Edgerton January 1 beginning balance 126,800              -                         
Provision charged to operations 504,400              537,800              
Write offs (448,000)            (296,700)            
Ending balance 901,200$            718,000$            

NOTE 3. PROPERTY AND EQUIPMENT

Property and equipment at December 31, 2012 and 2011 is comprised of:

2012 2011

Land 3,221,100$         3,042,100$         
Buildings and improvements 29,856,700 25,342,500
Furnishings and equipment 4,074,900 3,370,400
Construction in progress 4,943,000 -                     
Property and equipment - discontinued operations 50,000                1,263,200           

42,145,700         33,018,200         
Less accumulated depreciation (9,491,100)         (8,233,700)         

32,654,600$       24,784,500$       
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NOTE 4. ASSETS LIMITED AS TO USE

The Company has restricted bond reserves at December 31, 2012 and 2011 as follows:

2012 2011

Debt service reserve 5,358,600$         4,216,600$         
Replacement reserve 614,100 578,600
Construction fund 6,340,900           2,693,400           

12,313,600         7,488,600           
Less current portion (7,710,700)         (3,989,700)         

4,602,900$         3,498,900$         

The current portion of reserves is the amount expected to be paid in principal and interest in the 
next year.

NOTE 5. ADVANCED PROJECT COSTS

Advanced project costs at December 31, 2012 and 2011 is comprised of:

2012 2011

East Troy project 11,600$              11,600$              
Fair Oaks project -                         369,000              
Holton Manor project 17,400                -                         

Total advanced project costs 29,000$              380,600$            

NOTE 6. INVESTMENTS

The Company has determined the fair value of its investments through the application of 
accounting standards for Fair Value Measurements.  This standard establishes a fair value 
hierarchy, which prioritizes the valuation inputs into three broad levels. The three levels of the 
fair value hierarchy are described as follows:
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NOTE 6. INVESTMENTS (CONTINUED)

Basis of Fair Value Measurement:
Level 1: inputs are quoted prices in active markets as of the measurement date.

Level 2: inputs are inputs other than quoted prices included with Level 1 that are observable for 
the security, either directly or indirectly through corroboration with observable market 
data (market corroborated inputs).

Level 3: inputs are unobservable inputs that are supported by little or no market activity and 
that are significant to the fair value of the assets or liabilities. As of December 31, 
2012 and 2011 the Company had one level 3 asset.

A financial instruments’ level within the fair value hierarchy is based on the lowest level of any 
input that is significant to the fair value measurement. The Company’s policy for determining the 
timing of significant transfers between levels 1 and 2 is at the end of the reporting period.

Following is a description of the valuation methodologies used for assets measured at fair value. 
There have been no changes in the methodologies used at December 31, 2012 and 2011.

Equity and fixed income funds: Valued daily, at the net asset value (NAV).  The NAV is 
based on the value of the underlying assets divided by the number of shares outstanding. 
The NAV is quoted in an active market.

Corporate bonds: Valued based on the most recent trade in an active market.

US government issues: Valued based on the most recent interest rates in an active market.

Managed futures: Valued based on the most recent interest rates in an active market.

Impaired assets: Valued based on a third-party appraisal.

The preceding methods described may produce a fair value calculation that may not be indicative 
of net realizable value or reflective of future fair values. Furthermore, although WISH believes 
its valuation methods are appropriate and consistent with other market participants, the use of 
different methodologies or assumptions to determine the fair value of certain financial 
instruments could result in a different fair value measurement at the reporting date.

The fair value of investments is presented on the statement of financial position as follows:

2012 2011
Investments 1,849,400$         1,680,700$         
Assets limited as to use 1,071,400           1,086,200           
Impairment on discontinued segment 50,000                -                         

2,920,800$         2,766,900$         
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NOTE 6. INVESTMENTS (CONTINUED)

At December 31, 2012 and 2011 the cost and fair value of investments are as follows:

2012 Cost 

Quoted prices in 
active markets 

(Level 1)

Significant other 
observable inputs 

(Level 2)

Significant 
unobservable 

inputs (Level 3)

Cumulative 
Appreciation 

(Depreciation)
Equity funds:
    Large cap 91,600$              110,500$            -$                       -$                       18,900$              
    Mid cap 42,000                51,100                -                         -                         9,100                  
    Small cap 43,300                41,700                -                         -                         (1,600)                
    International 62,100                62,000                -                         -                         (100)                   
    Balanced allocation 225,500              249,100              -                         -                         23,600                
Fixed-income funds 1,098,800           1,125,900           -                         -                         27,100                
Corporate bonds:
    BBB+ rated bonds 49,000                -                         54,800                -                         5,800                  
US government issues 1,038,900           1,071,400           -                         -                         32,500                
Other assets- managed futures 132,100              129,800              -                         -                         (2,300)                
Cash and cash equivalents 24,500                24,500                -                         -                         -                         
Impairment on discontinued segment 1,213,900           -                         -                         50,000                (1,163,900)         

4,021,700$         2,866,000$         54,800$              50,000$              (1,050,900)$       

2011 Cost 

Quoted prices in 
active markets 

(Level 1)

Significant other 
observable inputs 

(Level 2)

Cumulative 
Appreciation 

(Depreciation)
Equity funds:
    Large cap 363,600$            352,200$            -$                       (11,400)$            
    Mid cap 76,400                79,700                -                         3,300                  
    Small cap 142,900              126,300              -                         (16,600)              
    International 124,200              122,400              -                         (1,800)                
    Balanced allocation 161,600              179,000              -                         17,400                
Fixed income funds: 604,300              616,000              -                         11,700                

Corporate bonds:
    A rated bonds 38,600                -                         41,300                2,700                  
    BBB+ rated bonds 49,000                -                         49,000                -                         
    BBB- rated bonds 48,500                -                         57,900                9,400                  
    B+ rated bonds -                         -                         50,700                50,700                
US government issues 1,038,900           1,086,200           -                         47,300                

Cash and cash equivalents 6,200                  6,200                  -                         -                         
2,654,200$         2,568,000$         198,900$            112,700$            

Investments with an unrealized loss position at December 31, 2012 and 2011:

2012: Fair Value Unrealized Loss Fair Value Unrealized Loss Fair Value
Unrealized 

Loss
Description of securities:

Equity funds -$                       -$                       103,700$            (1,700)$              103,700$            (1,700)$        
Other assets 132,100              (2,300)                -                         -                         132,100              (2,300)          

132,100$            (2,300)$              103,700$            (1,700)$              235,800$            (4,000)$        
2011:
Description of securities:

Equity funds 164,300$            (10,600)$            154,500$            (42,800)$            318,800$            (53,400)$      
Fixed-income funds 150,200              (5,100)                -                         -                         150,200              (5,100)          

314,500$            (15,700)$            154,500$            (42,800)$            469,000$            (58,500)$      

Less than 12 months 12 months or more Total
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NOTE 6. INVESTMENTS (CONTINUED)

The table above shows investment’s unrealized losses and fair values, aggregated by investment 
category and length of time that the individual securities have been in a continuous unrealized 
loss position at December 31, 2012 and 2011. Four securities were in an unrealized loss position 
as of December 31, 2012.  There were six securities in an unrealized loss position as of 
December 31, 2011. Management has evaluated these securities and believes the loss position to
be temporary as a result of the current market and interest rate environment and not from any 
particular credit quality of any of the specific securities.  

Investment fees totaled $17,600 and $20,700 for the years ended December 31, 2012 and 2011, 
respectively. Net investment income at December 31, 2012 and 2011 consisted of the following:

2012 2011
Interest and dividend income 144,900$            140,300$            
Unrealized gain (loss) 300                     (10,100)              
Realized gain (loss) 94,500                (60,100)              

239,700$            70,100$              

NOTE 7. CONCENTRATIONS OF CREDIT RISK

The Company maintains its cash balances in several financial institutions located in its service 
areas. The Company’s non-interest bearing accounts are subject to unlimited coverage by the 
Federal Deposit Insurance Corporation. The interest bearing account balances are insured by the 
Federal Deposit Insurance Corporation up to $250,000 as of December 31, 2012 and 2011, 
respectively.  At December 31, 2012 and 2011, the Company had uninsured cash balances of 
$12,900 and $337,300, respectively. Effective January 1, 2013, the coverage for non-interest-
bearing accounts reverted to $250,000.

The Company grants credit without collateral to its residents, most of who are local residents in 
Wisconsin and Illinois and are insured under third party payor agreements.  The mix of 
receivables from residents and third party payors at December 31, 2012 and 2011:

2012 2012 2012 2011 2011
WISH Wellington Homes Edgerton WISH Wellington Homes

Medicaid 32.55% 91.51% 23.40% 26.42% 73.05%
Medicare 27.81% 0.00% 36.95% 35.55% 0.00%
Private and other 39.64% 8.49% 39.65% 38.03% 26.95%

100.00% 100.00% 100.00% 100.00% 100.00%
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NOTE 8. LONG-TERM DEBT

Long-term debt consists of the following:
2012 2011

WISH:
Bonds payable to Wisconsin Health and Educational Facilities 
Authority,  payable annually beginning August 1, 2007 through 
August 1, 2042, with semi-annual interest payable on February 1st 
and August 1st beginning February 1, 2007 at rates ranging from 
3.00% to 7.00%.  The bonds are secured by a lien on, and security 
interest in, all rights, title, and interest in any real or personal 
property, including gross revenues, equipment, machinery, 
inventory, tangible personal property, present and future accounts 
receivables, and general intangibles. 

Series 2006 bonds 11,500,000$       11,860,100$       
Series 2010 bonds 8,800,100           8,985,000           
Series 2012 bonds 13,600,000         -                         

Wellington Homes:
Bonds payable to Wisconsin Health and Educational  Facilities 
Authority, Series A and B bonds payable annually; beginning 
September 1, 2008 through September 1, 2037, with semi-annual 
interest payable on March 1st and September 1st beginning March 1, 
2008 with interest rates ranging from 5.25% to 8.00%. The bonds 
are secured by mortgages on the property, consisting generally of the 
company's facilities and the rents and revenues there from, and a 
Guaranty Agreement entered into by Wisconsin Illinois Senior 
Housing, Inc. (WISH), an Illinois non-profit corporation and sole 
member of the Company. The Guaranty Agreement, which 
guarantees the full amount of the indebtedness, is subject to 
termination when certain financial conditions are met by the 
Company.

Series 2007 A and B bonds 12,670,300         12,860,000         
46,570,400         33,705,100         

Less current maturities (775,000)            (719,400)            
45,795,400$       32,985,700$       

The schedule below is a reconciliation of long-term debt from continuing operations and from 
discontinued operations. For 2011, the discontinued operations portions of debt are included in 
other current liabilities – discontinued operations and long-term debt – discontinued operations 
sections of the statement of financial position.
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NOTE 8. LONG-TERM DEBT (CONTINUED)

2012 2011
Long-term debt from continuing operations 46,570,400$       31,367,500$       
Long-term debt from discontinued operation -                         2,337,600           

46,570,400         33,705,100         
Less current maturities from continuing operations (775,000)            (648,400)            
Less current maturities from discontinued operation -                         (71,000)              

Total long-term debt 45,795,400$       32,985,700$       

The Company is subject to covenants associated with the bonds payable. The bond indenture 
requires the maintenance of certain deposits with a Trustee, which are included as assets limited 
to use.  

For the year ended December 31, 2012 and 2011, the Company must provide timely financial 
statements and reports and must maintain specified rates and liquidity. The Company must also 
maintain specific reserves held by US Bank, the bond trustee. In addition, the Company is limited 
to the amount of additional debt it can assume. 

In accordance with the bond indentures, the Company may be subject to certain corrective action 
steps if the operating and liquidity ratios are not met. Violations of any one of the above 
covenants do not immediately subject the bonds to default.  As of December 31, 2012 and 2011, 
the Company was in compliance with the covenants of the bond indentures.

The aggregate amounts of long-term debt maturing in each of the next five years and thereafter 
are as follows:

2013 775,000$            
2014 825,000              
2015 1,090,000           
2016 1,145,000           
2017 1,200,000           
Thereafter 41,535,400         
  Total 46,570,400$       
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NOTE 9. TRANSACTIONS WITH MANAGEMENT AGENT

The Company has engaged Carriage Healthcare Inc. (CHC) to provide management services 
through June 30, 2013.  

During the year ended December 31, 2012 and 2011, WISH the Company recorded management 
fee expense to CHC of $1,360,800 and $1,107,400, respectively, of which $61,200 and $60,800 
are presented in net loss from operations of discontinued segment in 2012 and 2011, respectively. 
The balance due CHC for unpaid management fees and for reimbursement of other WISH 
business related expenses amounted to $451,200 and $369,100 of which $29,100 and $14,900 
are shown in current liabilities – discontinued operations at December 31, 2012 and 2011, 
respectively. 

NOTE 10. EMPLOYEE BENEFITS

The Company participates in a defined contribution profit sharing plan for employees who are 
twenty one years or older and who have completed three months of service. Under the plan,
employees may elect to make 401(k) deferral contributions up to 15% of their annual 
compensation. The Company matches 25% of the first 6% of employee salaries deferred. 
Matching contributions for the year ended December 31, 2012 and 2011 totaled $49,000 and 
$41,000, respectively.

NOTE 11. RELATED PARTY TRANSTIONS

Edgerton Care Center, Inc. (the “Center”) is a nonprofit organization who operates as a skilled 
nursing facility. The Center and WISH are governed by the same Board of Directors and are 
under common control. Effective January 1, 2012, Edgerton Care Center, Inc. contributed its net 
assets of $745,200 to WISH. For financial reporting purposes, the Center is combined with 
WISH effective January 1, 2012 and the Center began leasing the facility from WISH at this date. 
All leasing activity is eliminated in consolidation. 
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NOTE 12. COMMITMENTS AND CONTINGENCIES 

Other Commitments and Contingencies:
The health care industry is subject to numerous laws and regulations of federal, state and local 
governments. These laws and regulations include, but are not limited to matters such as 
licensure, accreditation, and government health care program participation requirements, 
reimbursement for patient services, and Medicare and Medicaid fraud and abuse. Recently, 
government activity has increased with regard to investigations and allegations concerning 
possible violations of fraud and abuse statutes and regulations by health care providers. 
Violations of these laws and regulations could result in expulsion from government health care 
programs, as well as the imposition of significant fines and penalties and repayments for patient 
services previously billed.

WISH is subject to legal matters that arise from time to time in the ordinary course of business. 
Management currently believes that resolving such matters, individually or in the aggregate, will 
not have a material, adverse effect on the organization’s financial position, results of operations, 
or cash flows. However, these matters are subject to inherent uncertainties and management’s 
view may change in the future. 

NOTE 13. DISCONTINUED OPERATIONS

In 2012, WISH’s board of directors approved a plan to close the Sheltered Village facility in 
Ripon, Wisconsin. This 50 bed facility for persons with developmental disabilities had 
experienced substantial operating losses. The facility’s residents are in the process of being 
relocated to other homes at December 31, 2012. In connection with this decision, the Company 
has paid severance packages and bonuses in the amount of approximately $98,200. 

The facility has been classified as a discontinued operation and is presented in a separate line in 
the consolidated statements of activities for all periods presented. The assets and liabilities of this 
facility have been aggregated and reported on separate lines of the consolidated statements of 
financial position for all periods presented. 
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NOTE 13. DISCONTINUED OPERATIONS (CONTINUED)

The following is a summary of the discontinued operation’s assets and liabilities as of December 
31, 2012 and 2011:

2012 2011
Assets

Current assets 454,700$      273,500$      
Property, plant and equipment, net 50,000          1,263,100     

Assets of discontinued operations 504,700$      1,536,600$   

Liabilities
Accounts payable and accrued expenses 488,700$      300,600$      
Current portion of long-term debt -                    71,000          
Long-term debt allocated -                    2,266,600     

Liabilities of discontinued operations 488,700$      2,638,200$   

The following is a summary of Sheltered Village’s operating results as of December 31, 2012
and 2011:

2012 2011
Change in net assets:

Loss before asset impairment (411,800)$     (370,900)$     
Impairment on discontinued property and equipment (1,163,900)    -                    

(1,575,700)$  (370,900)$     

Included in the discontinued operation’s operating results is bond interest expense of $131,900 
and $144,400 for December 31, 2012 and 2011, respectively. Depreciation expense for the same 
periods was $48,000 and $58,100, respectively.

NOTE 14. SUBSEQUENT EVENTS

Effective January 1, 2013, WISH terminated the self-funded insurance plan and reverted back to 
a fully insured health insurance premium only plan.

Subsequent to year end, Edgerton Care Center became part of Wisconsin Illinois Senior Housing, 
Inc., assuming provider service numbers and the employee identification number of WISH.

In February 2013, Sheltered Village relocated all residents and the facility was closed. 

Holton Manor purchased with available cash on April 5, 2013 property for the purpose of 
construction of a replacement facility for $250,000. Construction is expected to begin in 2013. 

Subsequent to year end, Fair Oaks added five additional beds for a total of 51. 
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East Troy Geneva Lake Wild Rose Sheltered Holton Fair Oaks
ASSETS Manor Manor Manor Village Manor Care Center

CURRENT ASSETS
Cash and cash equivalents 186,600$      514,600$      87,900$         -$                      275,100$       164,200$      
Receivables, net of allowance of $901,200 735,400        916,200        676,700         -                        496,000         575,600
Other receivable -                    -                    -                     -                        -                     -                    
Grant receivable -                    -                    -                     -                        -                     -                    
Due from third party payors - retroactive 78,300          -                    -                     -                        5,200             500
Intercompany receivables 454,500        2,476,300     786,500         -                        2,792,600      2,943,400
Due from affiliates, current -                    -                    -                     -                        -                     18,900
Interest receivable -                    -                    -                     -                        -                     -                    
Other current assets 6,600            16,000          8,600             -                        16,400           17,000          
Current portion of assets limited as to use -                    -                    -                     -                        -                     -                    
Current assets - discontinued operations -                    -                    -                     454,700            -                     -                    

Total current assets 1,461,400     3,923,100     1,559,700      454,700            3,585,300      3,719,600     

INVESTMENTS
Investments in affiliates -                    -                    -                     -                        -                     -                    
Investments -                    -                    -                     -                        -                     -                    

Total investments -                    -                    -                     -                        -                     -                    

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion -                    -                    -                     -                        -                     -                    

Total assets limited as to use -                    -                    -                     -                        -                     -                    

PROPERTY AND EQUIPMENT
Property and equipment 2,328,100     4,240,200     3,661,300      -                        2,232,200      2,473,100     
Accumulated depreciation (315,100)       (1,289,800)    (1,635,000)     -                        (954,100)        (1,196,200)    
Property and equipment - discontinued operations -                    -                    -                     50,000              -                     -                    

Net property and equipment 2,013,000     2,950,400     2,026,300      50,000              1,278,100      1,276,900     

OTHER ASSETS
Due from affiliates -                    -                    -                     -                        -                     47,800
Resident trust accounts 12,000          5,500            5,600             -                        9,000             -                    
Construction in progress -                    -                    -                     -                        -                     3,823,800
Advanced project costs 11,600          -                    -                     -                        17,400           -                    
Bond closing costs, net of accumulated
   amortization of $227,800 29,800          24,100          -                     -                        -                     40,100          

Total other assets 53,400          29,600          5,600             -                        26,400           3,911,700     

Total assets 3,527,800$   6,903,100$   3,591,600$    504,700$          4,889,800$    8,908,200$   
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Montello Ingleside WISH Intra-facility Edgerton Care Wellington Homes Intra-entity
Care Center Care Center Home Office Eliminations Total Center, Inc. of Wisconsin, LLC Eliminations Total

965,700$      317,800$      51,700$            -$                      2,563,600$     314,300$            651,400$            -$                   3,529,300$       
372,300        748,900        191,200 -                        4,712,300       639,400              165,300              -                     5,517,000         

-                    -                   -                       -                        -                      -                          4,100                  -                     4,100                
-                    -                   -                       -                        -                      48,500                -                          -                     48,500              

3,800            -                   -                       -                        87,800            -                          -                          -                     87,800              
2,201,500     655,900        600,300            (12,911,000)      -                      -                          -                          -                     -                        

-                    -                   341,300            -                        360,200          6,200                  -                          (366,400)        -                        
-                    -                   1,300                -                        1,300              -                          -                          -                     1,300                

13,900 1,100 -                       -                        79,600            10,100                38,400                -                     128,100            
-                    -                   7,224,100         -                        7,224,100       -                          486,600              -                     7,710,700         
-                    -                   -                       -                        454,700          -                          -                          -                     454,700            

3,557,200     1,723,700     8,409,900         (12,911,000)      15,483,600     1,018,500           1,345,800           (366,400)        17,481,500       

-                    -                   1,259,100         -                        1,259,100       -                          -                          (1,259,100)     -                        
-                    -                   1,849,400         -                        1,849,400       -                          -                          -                     1,849,400         
-                    -                   3,108,500         -                        3,108,500       -                          -                          (1,259,100)     1,849,400         

-                    -                   3,421,700         -                        3,421,700       -                          1,181,200           -                     4,602,900         
-                    -                   3,421,700         -                        3,421,700       -                          1,181,200           -                     4,602,900         

4,332,600     4,760,300     360,200            -                        24,388,000     180,800              12,584,600         -                     37,153,400       
(1,570,200)    (72,800)        (7,300)              -                        (7,040,500)      (4,400)                 (2,446,200)          -                     (9,491,100)        

-                    -                   -                       -                        50,000            -                          -                          -                     50,000              
2,762,400     4,687,500     352,900            -                        17,397,500     176,400              10,138,400         -                     27,712,300       

-                    -                   -                       -                        47,800            406,900              -                          (454,700)        -                        
8,600            7,800            -                       -                        48,500            10,800                -                          -                     59,300              

-                    -                   1,118,500 -                        4,942,300       -                          -                          -                     4,942,300         
-                    -                   -                       -                        29,000            -                          -                          -                     29,000              

20,600          -                   1,139,500         -                        1,254,100       -                          605,900              -                     1,860,000         
29,200          7,800            2,258,000         -                        6,321,700       417,700              605,900              (454,700)        6,890,600         

6,348,800$   6,419,000$   17,551,000$     (12,911,000)$    45,733,000$   1,612,600$         13,271,300$       (2,080,200)$   58,536,700$     



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULE OF FACILITY STATEMENTS OF FINANCIAL POSITION (CONTINUED)

December 31, 2012
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East Troy Geneva Lake Wild Rose Sheltered Holton Fair Oaks
LIABILITIES AND NET ASSETS Manor Manor Manor Village Manor Care Center

CURRENT LIABILITIES
Accounts payable 320,900$      116,700$      350,200$       -$                      124,300$       410,700$      
Construction payable -                    -                    -                     -                        -                     320,200        
Due to Carriage Healthcare, Inc. 

 - management agent 200,700        13,900          94,200           -                        14,200           12,600
Accrued payroll and payroll taxes 166,700        204,200        97,000           -                        201,700         214,000        
Accrued property taxes -                    -                    7,000             -                        -                     54,300          
Accrued bond interest 65,000          106,700        70,300           -                        65,100           150,700        
Other accrued expenses -                    -                    -                     -                        -                     -                    
Intercompany payables 1,212,800     5,400            577,600         -                        22,900 11,200
Due to affiliates, current -                    -                    -                     -                        -                     -                    
Current maturities of long-term debt 50,000          133,500        116,500         -                        93,500           128,000        
Current liabilities - discontinued operations -                    -                    -                     488,700            -                     -                    

Total current liabilities 2,016,100     580,400        1,312,800      488,700            521,700         1,301,700     

OTHER LIABILITIES
Resident trust accounts 12,000          5,500            5,600             -                        9,000             -                    

Total other liabilities 12,000          5,500            5,600             -                        9,000             -                    

LONG-TERM LIABILITIES
Due to affiliates -                    -                    -                     -                        -                     -                    
Long-term debt, less current maturities 2,238,300     4,550,800     3,401,600      -                        3,253,900      5,693,000     

Total liabilities 4,266,400     5,136,700     4,720,000      488,700            3,784,600      6,994,700     

NET ASSETS (DEFICIT)
Unrestricted net assets (738,600)       1,766,400     (1,128,400)     16,000              1,105,200      1,913,500     
   Contributed capital -                    -                    -                     -                        -                     -                    

Total net assets (deficit) (738,600)       1,766,400     (1,128,400)     16,000              1,105,200      1,913,500     

Total liabilities and net assets 3,527,800$   6,903,100$   3,591,600$    504,700$          4,889,800$    8,908,200$   
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Montello Ingleside WISH Intra-facility Edgerton Care Wellington Homes Intra-entity
Care Center Care Center Home Office Eliminations Total Center, Inc. of Wisconsin, LLC Eliminations Total

62,400$        158,100$      24,700$            -$                      1,568,000$     287,800$            87,100$              -$                   1,942,900$       
-                    -                   547,800            -                        868,000          -                          -                          -                     868,000            

12,600          5,000            -                       -                        353,200          13,300                55,600                -                     422,100            
206,600        254,500        -                       -                        1,344,700       152,400              229,500              -                     1,726,600         

-                    56,400          -                       -                        117,700          -                          1,900                  -                     119,600            
45,000          127,100        136,600            -                        766,500          -                          280,000              -                     1,046,500         

-                    -                   83,100              -                        83,100            -                          -                          -                     83,100              
4,400            19,100          11,057,600       (12,911,000)      -                      -                          -                          -                     -                        

-                    -                   -                       -                        -                      341,300              27,700                (369,000)        -                        
53,500          -                   -                       -                        575,000          -                          200,000              -                     775,000            

-                    -                   -                       -                        488,700          -                          -                          -                     488,700            
384,500        620,200        11,849,800       (12,911,000)      6,164,900       794,800              881,800              (369,000)        7,472,500         

8,600            7,800            -                       -                        48,500            10,800                -                          -                     59,300              
8,600            7,800            -                       -                        48,500            10,800                -                          -                     59,300              

-                    -                   313,100            -                        313,100          -                          139,000              (452,100)        -                        
2,097,000     5,845,400     6,245,100         -                        33,325,100     -                          12,470,300         -                     45,795,400       
2,490,100     6,473,400     18,408,000       (12,911,000)      39,851,600     805,600              13,491,100         (821,100)        53,327,200       

3,858,700     (54,400)        (857,000)          -                        5,881,400       807,000              (671,900)             (807,000)        5,209,500         
-                    -                   -                       -                        -                      -                          452,100              (452,100)        -                        

3,858,700     (54,400)        (857,000)          -                        5,881,400       807,000              (219,800)             (1,259,100)     5,209,500         

6,348,800$   6,419,000$   17,551,000$     (12,911,000)$    45,733,000$   1,612,600$         13,271,300$       (2,080,200)$   58,536,700$     



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULE OF FACILITY STATEMENTS OF ACTIVITIES

Year Ended December 31, 2012
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East Troy Geneva Lake Wild Rose Sheltered Holton Fair Oaks
Manor Manor Manor Village Manor Care Center

REVENUE:
Net resident care revenue 2,321,900$     3,523,900$   2,275,800$     -$                    3,084,700$   2,924,000$   
Rental and service fees -                     -                    -                     -                      -                    -                    
Ancillary revenue 687,900          1,621,500     581,700          -                      862,500        1,011,000     
Provision for allowance for bad debts (50,000)          (59,500)         (39,000)          -                      (51,700)         (225,600)       

Net resident service revenue 2,959,800       5,085,900     2,818,500       -                      3,895,500     3,709,400     

Lease rental income -                     -                    -                     -                      -                    -                    
Owners fees -                     -                    -                     -                      -                    -                    
Other revenue 9,300              9,000            4,900              -                      8,800            28,400          

Total operating revenue 2,969,100       5,094,900     2,823,400       -                      3,904,300     3,737,800     

PROGRAM EXPENSES:
Nursing care 1,296,300       1,747,000     1,109,200       -                      1,537,200     1,390,400     
Supportive services 479,100          926,100        355,400          -                      606,900        510,000        
Social services 70,200            89,600          35,200            -                      83,200          50,900          
Activities 58,700            122,100        89,000            -                      98,800          86,300          
Dietary 350,400          447,900        259,500          -                      391,800        340,700        
Maintenance 168,900          166,500        153,600          -                      193,100        169,300        
Housekeeping 109,400          142,100        93,400            -                      87,200          151,000        
Laundry 34,600            37,300          41,100            -                      43,200          6,200            
Management fee expense 141,300          153,300        134,700          -                      153,300        141,300        
Depreciation and amortization 99,900            150,700        80,700            -                      122,600        81,100          
Other property expenses 30,500            49,400          41,600            -                      58,500          91,500          
Assisted living 1,000              -                    -                     -                      -                    -                    

Total program expenses 2,840,300       4,032,000     2,393,400       -                      3,375,800     3,018,700     

GENERAL AND ADMINISTRATIVE EXPENSES:
Administration and general 242,900          293,100        288,100          -                      263,400        252,700        
Payroll and related costs 231,800          305,300        114,800          -                      193,800        214,100        
Interest expense 156,400          257,800 171,600          -                      143,100        266,000        
Rent -                     -                    -                     -                      -                    -                    
Owners fee expense 34,500            37,500          33,000            -                      37,500          34,500          
Other expense 11,100            13,800          7,300              -                      12,300          25,100          

Total general and administrative expenses 676,700          907,500        614,800          -                      650,100        792,400        

Operating income (loss) (547,900)      155,400     (184,800)      -                   (121,600)    (73,300)      

OTHER INCOME (EXPENSE):
Contributions and grants 200                 200               -                     -                      9,700            21,400          
Interest and dividend income -                     -                    -                     -                      100               4,600            
Interest income on assets held by Trustee -                     -                    -                     -                      -                    -                    
Intercompany debt discharge (77,700)          (18,000)         (41,900)          3,578,300       -                    (302,000)       
Gain on Edgerton investment -                     -                    -                     -                      -                    -                    
Gain on sale of investments -                     -                    -                     -                      -                    -                    
Unrealized gain (loss) on investments -                     -                    -                     -                      -                    -                    

Total other income (77,500)          (17,800)         (41,900)          3,578,300       9,800            (276,000)       

Change in unrestricted net assets from continuing 
operations (625,400)        137,600        (226,700)        3,578,300       (111,800)       (349,300)       

DISCONTINUED OPERATIONS
  Net loss from operations of discontinued operations -                     -                    -                     (411,800)         -                    -                    
  Impairment loss on discontinued operations -                     -                    -                     (1,163,900)      -                    -                    

Change in net assets (625,400)        137,600        (226,700)        2,002,600       (111,800)       (349,300)       

Unrestricted net assets (deficit), beginning of year (113,200)        1,628,800     (901,700)        (1,986,600)      1,217,000     2,262,800     

Unrestricted net assets (deficit), end of year (738,600)        1,766,400     (1,128,400)     16,000            1,105,200     1,913,500     

Contributed capital -                     -                    -                     -                      -                    -                    

Total net assets (deficit) (738,600)$      1,766,400$   (1,128,400)$   16,000$          1,105,200$   1,913,500$   
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Montello Ingleside WISH Intra-facility Edgerton Care Wellington Homes Intra-entity
Care Center Care Center Home Office Eliminations Total Center of Wisconsin, LLC Eliminations Total

3,346,200$   2,430,900$    -$                    -$                     19,907,400$   3,689,800$          -$                        -$                    23,597,200$   
-                    -                     -                      -                       -                      -                          5,370,500            -                      5,370,500       

873,200        425,400         -                      -                       6,063,200       1,247,300            33,800                 -                      7,344,300       
(48,000)         -                     -                      -                       (473,800)         (15,400)               (15,200)               -                      (504,400)         

4,171,400     2,856,300      -                      -                       25,496,800     4,921,700            5,389,100            -                      35,807,600     

-                    -                     402,000 -                       402,000          -                          -                          (402,000)         -                      
-                    -                     287,300           (249,800)          37,500            -                          -                          (37,500)           -                      

3,100            3,900             16,400             -                       83,800            37,400                 -                          -                      121,200          
4,174,500     2,860,200      705,700           (249,800)          26,020,100     4,959,100            5,389,100            (439,500)         35,928,800     

1,335,300     1,169,000      -                      -                       9,584,400       1,975,100            85,200                 -                      11,644,700     
517,200        155,700         -                      -                       3,550,400       811,500               -                          -                      4,361,900       

48,100          56,700           -                      -                       433,900          48,000                 -                          -                      481,900          
50,400          39,800           -                      -                       545,100          67,500                 -                          -                      612,600          

272,800        244,300         -                      -                       2,307,400       497,600               263,600               -                      3,068,600       
128,700        119,800         -                      -                       1,099,900       257,700               270,800               -                      1,628,400       

59,300          57,000           -                      -                       699,400          207,200               -                          -                      906,600          
65,800          64,300           -                      -                       292,500          76,800                 -                          -                      369,300          

141,300        92,500           -                      -                       957,700          153,300               188,600               -                      1,299,600       
124,900        72,800           40,200             -                       772,900          4,400                   503,500               -                      1,280,800       

18,800          69,500           12,700             -                       372,500          59,500                 3,600                   -                      435,600          
359,900        206,200         -                      -                       567,100          -                          -                          -                      567,100          

3,122,500     2,347,600      52,900             -                       21,183,200     4,158,600            1,315,300            -                      26,657,100     

243,500        177,500         120,600           -                       1,881,800       311,800               701,300               -                      2,894,900       
187,500        135,400         113,100           -                       1,495,800       201,400               2,554,600            -                      4,251,800       
107,800        127,100         121,900           -                       1,351,700       -                          847,700               -                      2,199,400       

-                    -                     -                      -                       -                      402,000               -                          (402,000)         -                      
34,500          23,100           -                      (234,600)          -                      37,500                 -                          (37,500)           -                      
3,500            4,000             -                      (15,200)            61,900            9,300                   -                          -                      71,200            

576,800        467,100         355,600           (249,800)          4,791,200       962,000               4,103,600            (439,500)         9,417,300       

475,200     45,500        297,200        -                    45,700          (161,500)           (29,800)             -                    (145,600)      

600               100                745,200           -                       777,400          222,000               -                          -                      999,400          
2,600            -                     72,600             -                       79,900            1,300                   48,100                 -                      129,300          

-                    -                     9,700               -                       9,700              -                          5,900                   -                      15,600            
(1,250,000)    (100,000)        (1,788,700)      -                       -                      -                          -                          -                      -                      

-                    -                     61,800             -                       61,800            -                          -                          (61,800)           -                      
-                    -                     94,500             -                       94,500            -                          -                          -                      94,500            
-                    -                     15,100             -                       15,100            -                          (14,800)               -                      300                 

(1,246,800)    (99,900)          (789,800)         -                       1,038,400       223,300               39,200                 (61,800)           1,239,100       

(771,600)       (54,400)          (492,600)         -                       1,084,100       61,800                 9,400                   (61,800)           1,093,500       

-                    -                     -                      -                       (411,800)         -                          -                          -                      (411,800)         
-                    -                     -                      -                       (1,163,900)      -                          -                          -                      (1,163,900)      

(771,600)       (54,400)          (492,600)         -                       (491,600)         61,800                 9,400                   (61,800)           (482,200)         

4,630,300     -                     (364,400)         -                       6,373,000       745,200               (681,300)             -                      5,691,700       

3,858,700     (54,400)          (857,000)         -                       5,881,400       807,000               (671,900)             (61,800)           5,209,500       

-                    -                     -                      -                       -                      -                          452,100               (452,100)         -                      

3,858,700$   (54,400)$        (857,000)$       -$                 5,881,400$     807,000$             (219,800)$           (513,900)$       5,209,500$     



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULES OF FINANCIAL POSITION OF WISH, EXCLUDING AFFILIATES

December 31, 2012 and 2011
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ASSETS 2012 * 2011*

CURRENT ASSETS
Cash and cash equivalents 2,563,600$        2,469,200$     
Receivables, net of allowance of $695,500

and $598,000, respectively 4,712,300          4,411,000    
Due from third party payors - retroactive 87,800               5,100           
Interest receivable 1,300                 2,700           
Other current assets 79,600               61,600         
Due from affiliate, current 360,200             18,900         
Current portion of assets limited as to use 7,224,100             3,551,500    
Current assets - discontinued operations 454,700                273,500       

Total current assets 15,483,600           10,793,500        

INVESTMENTS
Investments in affiliates 1,259,100             452,100             
Investments 1,849,400             1,680,700          

Total investments 3,108,500             2,132,800          

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion 3,421,700             2,261,300          

Total assets limited as to use 3,421,700             2,261,300          

PROPERTY AND EQUIPMENT
Property, equipment and other 24,388,000      19,360,400        
Construction in progess 4,942,300        -                    
Accumulated depreciation (7,040,500)            (6,283,900)        
Property and equipment - discontinued operations 50,000                  1,263,100          

Total property and equipment 22,339,800           14,339,600        

OTHER ASSETS
Due from affiliate 47,800               68,500         
Resident trust accounts 48,500             36,200         
Advanced project costs 29,000             380,600             
Bond closing costs, net of accumulated amortization 

of $168,500 and $129,900, respectively 1,254,100             802,700             
Total other assets 1,379,400             1,288,000          

Total assets 45,733,000$         30,815,200$      

! The December 31, 2012 and 2011 schedules do not present WISH’s accumulated equity loss in Wellington 
Homes of Wisconsin, LLC totaling ($219,800) and ($229,200), respectively.
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LIABILITIES AND NET ASSETS 2012 * 2011 *

CURRENT LIABILITIES
Accounts payable 1,568,000$        1,273,400$     
Construction payable 868,000           -               
Due to Carriage Healthcare, Inc. -

management agent 353,200           254,100       
Accrued payroll and payroll taxes 1,344,700        1,153,500    
Accrued property taxes 117,700           66,400         
Accrued bond interest 766,500           476,600       
Other accrued expenses 83,100             36,300         
Current maturities of long-term debt 575,000                463,400             
Current liabilities - discontinued operations 488,700                371,600             

Total current liabilities 6,164,900             4,095,300          

OTHER LIABILITIES
Resident trust accounts 48,500                  36,200               
Other liabilities - discontinued operations -                            2,266,600          

LONG-TERM LIABILITIES
Due to affiliate 313,100                -                    
Long-term debt, less current maturities 33,325,100           18,044,100        

Total liabilities 39,851,600           24,442,200        

NET ASSETS
Unrestricted net assets 5,881,400             6,373,000          

Total net assets 5,881,400             6,373,000          

Total liabilities and net assets 45,733,000$         30,815,200$      
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SCHEDULES OF ACTIVITY OF WISH, EXCLUDING AFFILIATES
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UNRESTRICTED NET ASSETS 2012 (a) (b) 2011 (a) (b)

REVENUE:
Net patient care revenue 19,907,400$      18,111,200$      
Ancillary revenue 6,063,200          6,480,600          
Provision for allowance for bad debts (473,800)       (503,300)       

Net resident service revenue 25,496,800        24,088,500        

Rental income 402,000             -                     
Owners fees 37,500               -                     
Other revenue 83,800               100,700             

Total operating revenue 26,020,100        24,189,200        

PROGRAM EXPENSES:
Nursing care 9,584,400     8,503,200     
Supportive services 3,550,400     3,508,800     
Social services 433,900        406,600        
Activities 545,100        503,500        
Dietary 2,307,400     2,104,800     
Maintenance 1,099,900     1,056,200     
Housekeeping 699,400        644,000        
Laundry 292,500        231,100        
Management fee expense 957,700        863,600        
Depreciation and amortization 772,900        710,500        
Other property expenses 372,500        306,400        
Assisted living 567,100             367,100             

Total program expenses 21,183,200        19,205,800        

GENERAL AND ADMINISTRATIVE EXPENSES:
Administration and general 1,881,800     1,702,000     
Payroll and related costs 1,495,800     1,276,900     
Interest expense 1,351,700          1,162,900          
Other expense 61,900               82,200               

Total general and administrative expenses 4,791,200          4,224,000          

Operating income (loss) 45,700               759,400             

(a) The December 31, 2012 and 2011 schedules do not present WISH’s accumulated equity loss in Wellington 
Homes of Wisconsin, LLC totaling ($219,800) and ($229,200), respectively.

(b) Included the net loss from operations of discontinued operations is bond interest expense of $131,900 and 
$144,400 for December 31, 2012 and 2011, respectively. Depreciation expense for the same periods was $48,000 
and $58,100, respectively.
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2012 (a) (b) 2011 (a) (b)

OTHER INCOME (EXPENSE):
Contributions 777,400$           -$                   
Interest and dividend income 79,900               85,100               
Interest income on assets held by trustee 9,700                 8,900                 

   Gain on investment in affiliate 61,800             (14,800)           
Unrealized gain (loss) 15,100          (50,400)         
Gain (loss) on sale of investments 94,500               (60,100)              

Total other income 1,038,400          (31,300)              

Change in unrestricted net assets from continuing 
operations 1,084,100        728,100           

DISCONTINUED OPERATIONS
  Net loss from operations of discontinued operations (411,800)         (370,900)         
  Impairment loss on discontinued operations (1,163,900)      -                  

Change in net assets (491,600)         357,200           

Beginning net assets 6,373,000          6,015,800          

Ending net assets 5,881,400$        6,373,000$        



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULES OF FINANCIAL POSITION OF 

WELLINGTON HOMES OF WISCONSIN, LLC
December 31, 2012 and 2011

-35-

ASSETS 2012 2011

 CURRENT ASSETS
Cash and cash equivalents 651,400$      505,200$      
Receivables - net of allowance of $79,000 and $120,000
   in 2012 and 2011, respectively 165,300        161,800        
Other receivable 4,100            5,400            
Current portion of assets limited as to use 486,600        438,200        

   Prepaid expenses 38,400          38,400          
Total current assets 1,345,800     1,149,000     

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion 1,181,200     1,237,600     

 PROPERTY AND EQUIPMENT
Property and equipment 12,584,600   12,394,700   

   Less accumulated depreciation (2,446,200)    (1,949,800)    
Total property and equipment 10,138,400   10,444,900   

 OTHER ASSETS
Bond financing costs, net of accumulated

amortization of $59,300 and $52,700, respectively 605,900        613,000        

Total assets 13,271,300$ 13,444,500$ 
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LIABILITIES AND NET DEFICIT 2012 2011

CURRENT LIABILITIES
Accounts payable 87,100$        123,300$      
Due to Carriage Healthcare, Inc.- management agent 55,600          100,100        
Accrued payroll and payroll taxes 229,500        219,400        
Accrued property taxes 1,900            1,900            
Accrued bond interest 280,000        281,600        
Due to affiliates, current 27,700          20,600          
Current maturities of long-term debt 200,000        190,000        

     Total current liabilities 881,800        936,900        

LONG-TERM LIABILITIES
Due to affiliates 139,000        66,800          
Long-term debt, less current maturities 12,470,300   12,670,000   

     Total long-term liabilities 12,609,300   12,736,800   

Total liabilities 13,491,100   13,673,700   

NET ASSETS (DEFICIT)
Unrestricted net assets (deficit) (671,900)       (681,300)       
Contributed capital 452,100        452,100        
Total net assets (deficit) (219,800)       (229,200)       

Total liabilities and net deficit 13,271,300$ 13,444,500$ 



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULES OF ACTIVITY OF

WELLINGTON HOMES OF WISCONSIN, LLC
For the Years Ended December 31, 2012 and 2011
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2012 2011
REVENUE:

Rental and service fees 5,370,500$     4,974,800$     
Ancillary income 33,800            39,700            
Provision for bad debts (15,200)          (34,500)          

Net resident service revenue 5,389,100       4,980,000       

PROGRAM EXPENSES:
Advertising and marketing 9,300              10,600            
Depreciation and amortization 503,500          493,200          
Dietary and supplies 263,600          233,100          
Employee recruitment 9,800              6,900              
Insurance 89,700            70,400            
Maintenance, building and grounds 270,800          259,300          
Management fee 188,600          183,000          
Property taxes 3,600              (4,800)            
Purchased services 174,500          200,300          
Resident care 85,200            81,900            
Travel 20,800            31,200            
Utilities 206,400          208,800          
Wages, salaries and benefits 2,554,600       2,396,800       

Total program expenses 4,380,400       4,170,700       

GENERAL AND ADMINISTRATIVE EXPENSES:
Other expense -                     2,900              
Administration and office 190,800          190,100          
Interest expense 847,700          858,200          

Total general and administrative expenses 1,038,500       1,051,200       
Operating loss (29,800)          (241,900)        
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2012 2011
OTHER INCOME (EXPENSE):

Interest income 48,100$          46,300$          
Miscellaneous income 5,900              47,200            
Unrealized gain (loss) on investments             (14,800)              40,300 

Total other income (expense)              39,200            133,800 

Change in unrestricted net assets                9,400           (108,100)

Unrestricted net assets (deficit), beginning of year (681,300)        (573,200)        

Unrestricted net assets (deficit), end of year           (671,900)           (681,300)
Contributed capital, beginning of year 452,100          240,500          

Change in contributed capital -                     226,100          
Contributed capital, end of year 452,100          452,100          

Total net assets (deficit) (219,800)$      (229,200)$      
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Available for Debt Service Coverage:
Change in net assets (491,600)$         

Add (Subtract):
Expenses not requiring cash outlay:

Depreciation and amortization 820,900            
Loss on impairment of discontinued operations 1,163,900         
Unrealized gains (15,100)             
Interest expense 1,483,600         

Total available for debt service 2,961,700$       

Debt Service Requirement:
Interest payable 1,976,500$       
Current portion of long-term debt 575,000            

Total debt service requirement 2,551,500$       

Debt service coverage ratio:

Total available for debt service 2,961,700$       
Total debt service requirements 2,551,500$       

Ratio 1.16

Required > = 1.10
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SCHEDULE OF MAINTENANCE OF RATES AND LIQUIDITY,
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Cash and liquid investments:
Cash and cash equivalents 2,563,600$        
Investments 1,849,400       

4,413,000$        

Program expenses 21,183,200     
General and administrative expenses 4,791,200       

Total operating expenses 25,974,400        

Plus:
Principal payments on debt 545,000          

Less:
Depreciation and amortization (820,900)         

Adjusted operating expenses 25,698,500$      

Cash and liquid investments 4,413,000$        
Adjusted operating expenses 25,698,500$      

Cash and liquid investments as a %
of operating expenses 17.17%

Required (1/12) 8.33%
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Available for Debt Service Coverage:
Change in net assets 9,400$               

Add:
Expenses not requiring cash outlay:

Depreciation and amortization 503,500             
Unrealized losses 14,800               
Interest expense 847,700             
Total available for debt service 1,375,400$        

Debt Service Requirement:
Interest payable 839,400$           
Current portion of long-term debt 227,700             

Total debt service requirement 1,067,100$        

Debt service coverage ratio:
Total available for debt service 1,375,400$        
Total debt service requirements 1,067,100$        

Ratio 1.29

Required > = 1.10
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SCHEDULE OF MAINTENANCE OF RATES AND LIQUIDITY, 
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Cash and liquid investments:
Cash and cash equivalents 651,400$           

Program expenses 4,380,400       
General and administrative expenses 1,038,500       
Total operating expenses 5,418,900          

Plus:
Principal payments on debt 210,400          

Less:
Depreciation and amortization (503,500)           

Adjusted operating expenses 5,125,800$        

Liquidity

Cash and liquid investments 651,400$           
Adjusted operating expenses 5,125,800$        

Cash and liquid investments as a %
of operating expenses 12.71%

Required (1/12) 8.33%
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INDEPENDENT AUDITOR'S REPORT ON  

DEBT COVENANTS 

 

 

 

 

Board of Directors 

Wisconsin Illinois Senior Housing, Inc. 

13185 West Green Mountain Drive 

Lakewood, Colorado 

 

 

We have audited, in accordance with generally accepted auditing standards, the consolidated 

statements of financial position of Wisconsin Illinois Senior Housing, Inc. and affiliates as 

of December 31, 2012 and 2011, and the related consolidated statements of activities and 

cash flows for the years then ended, and have issued our report thereon dated April 30, 2013. 

 

In connection with our audits, nothing came to our attention in the course of our audits and 

management’s preparation of the consolidated financial statements that caused us to believe 

there is any default or event of default by the borrower in the performance of any of the 

terms, covenants, provisions, or conditions of the borrowers’ documents with the Wisconsin 

Educational Facilities Authority Refundable Revenue Bonds, Series 2006, Series 2010 and 

Series 2012.  However, our audits were not directed primarily toward obtaining knowledge 

of such noncompliance. 

 

This report is intended solely for the information and use of the boards of directors and 

managements of Wisconsin Illinois Senior Housing, Inc. and its affiliates and Wisconsin 

Health and Educational Facilities Authority and should not be used for any other purpose. 

 
Butte, Montana 

April 30, 2013 
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INDEPENDENT AUDITOR’S REPORT 

 

 

 

 

Board of Directors 

Wisconsin Illinois Senior  

  Housing, Inc. 

13185 W. Green Mountain Drive 

Lakewood, Colorado 

 

 

We have audited the accompanying consolidated statements of financial position of 

Wisconsin Illinois Senior Housing, Inc. (a nonprofit organization) and subsidiary as of 

December 31, 2011 and 2010, and the related consolidated statements of activities and cash 

flows for the years then ended. These financial statements are the responsibility of the 

Organization’s management. Our responsibility is to express an opinion on these financial 

statements based on our audits. 

 

We conducted our audits in accordance with auditing standards generally accepted in the 

United States of America. Those standards require that we plan and perform the audit to 

obtain reasonable assurance about whether the consolidated financial statements are free of 

material misstatement. An audit includes examining, on a test basis, evidence supporting the 

amounts and disclosures in the consolidated financial statements. An audit also includes 

assessing the accounting principles used and significant estimates made by management, as 

well as evaluating the overall consolidated financial statement presentation. We believe that 

our audit provides a reasonable basis for our opinion. 

 

In our opinion, the consolidated financial statements referred to above present fairly, in all 

material respects, the consolidated financial position of Wisconsin Illinois Senior Housing, 

Inc. as of December 31, 2011, and the changes in their net assets and their cash flows for the 

year then ended in conformity with accounting principles generally accepted in the United 

States of America. 
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ANDERSON ZURMUEHLEN & CO., P.C.  
C E R T I F I E D  P U B L I C  A C C O U N T A N T S  &  B U S I N E S S  A D V I S O R S 

 

 

 

Our audits were conducted for the purpose of forming an opinion on the consolidated 

financial statements as a whole. The accompanying information included on pages 24 

through 41 is presented for the purposes of additional analysis and is not a required part of 

the basic consolidated financial statements. Such information is the responsibility of 

management and was derived from and relates directly to the underlying accounting and 

other records used to prepare the consolidated financial statements. The information has 

been subjected to the auditing procedures applied in the audit of the consolidated financial 

statements and certain additional procedures, including comparing and reconciling such 

information directly to the underlying accounting and other records used to prepare the 

consolidated financial statements or to the consolidated financial statements themselves, and 

other additional procedures in accordance with auditing standards generally accepted in the 

United States of America. In our opinion, the information is fairly stated in all material 

respects in relation to the consolidated financial statements as a whole. 

 

 
Butte, Montana 

April 24, 2012 
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WISCONSIN ILLINOIS SENIOR HOUSING, INC.
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

December 31, 2011 and 2010

The Notes to Consolidated Financial Statements are an integral part of these statements.
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ASSETS 2011 2010

CURRENT ASSETS
Cash and cash equivalents 3,049,900$      2,700,000$      
Receivables, net of allowance of $757,100 and 
  $516,000, respectively 4,913,000        4,577,100        
Interest receivable 2,700               12,100             
Other receivable 5,400               95,500             
Due from third party payors - retroactive 7,400               120,800           
Inventories 59,400             52,000             
Other current assets 43,800             88,500             
Current portion of assets limited as to use 1,296,300          1,318,700          

Total current assets 9,377,900          8,964,700          

INVESTMENTS
Investments 1,680,700        2,084,500        

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion 6,192,300          6,559,900          

Total restricted assets 6,192,300          6,559,900          

PROPERTY AND EQUIPMENT
Property, equipment and other 34,056,000   33,038,400   
Accumulated depreciation (9,271,500)         (8,059,400)         

Net property and equipment 24,784,500        24,979,000        

OTHER ASSETS
Resident trust accounts 53,200          51,700          
Advanced project costs 380,600        325,700        
Bond closing costs, net of accumulated 

amortization of $181,700 and $143,100, respectively 1,415,700          1,454,800          
Total other assets 1,849,500          1,832,200          

Total assets 43,884,900$      44,420,300$      
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LIABILITIES AND NET ASSETS 2011 2010

CURRENT LIABILITIES
Accounts payable 1,525,100$      1,524,700$      
Due to Carriage Healthcare, Inc. -

management agent 369,100        166,900        
Due to third party payors -                    217,200        
Deferred revenue and unapplied deposits 164,700        230,500        
Accrued payroll and payroll taxes 1,465,300     1,450,700        
Accrued property taxes 68,300          57,600             
Accrued interest payable 813,900        829,500           
Other accrued expenses 36,300          53,500             
Current maturities of long-term debt 719,400             705,000             

Total current liabilities 5,162,100          5,235,600          

OTHER LIABILITIES
Resident trust accounts 45,000               51,700               

LONG-TERM LIABILITIES
Long-term debt, less current maturities 32,985,700        33,690,000        

Total liabilities 38,192,800        38,977,300        

NET ASSETS
Unrestricted net assets 5,692,100          5,443,000          

Total net assets 5,692,100          5,443,000          

Total liabilities and net assets 43,884,900$      44,420,300$      



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
CONSOLIDATED STATEMENTS OF ACTIVITIES

Years Ended December 31, 2011 and 2010

The Notes to Consolidated Financial Statements are an integral part of these statements.
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UNRESTRICTED NET ASSETS 2011 2010

REVENUE:
Net resident care revenue 19,949,200$      19,833,300$      
Rental and service fees 4,974,800          4,879,200          
Rent other -                         13,700               
Ancillary revenue 6,520,300          5,596,300          
Investment income 131,400        173,100        
Interest income on assets held by Trustee 8,900            7,700            
Other revenue 134,200             165,200             

Total revenue 31,718,800        30,668,500        

PROGRAM EXPENSES:
Nursing care 9,394,600     9,211,700     
Supportive services 3,529,400     3,085,300     
Social services 453,100        390,000        
Activities 551,300        543,800        
Dietary 2,518,000     2,452,800     
Maintenance 1,452,800     1,398,100     
Housekeeping 711,900        721,600        
Laundry 268,300        321,400        
Management fee expense 1,107,400     1,092,500     
Depreciation and amortization 1,261,800     1,120,300     
Other property expenses 325,200        374,100        
Assisted living 367,100        464,500             

Total program expenses 21,940,900        21,176,100        

GENERAL AND ADMINISTRATIVE EXPENSES:
Administration and general 2,846,700     2,679,100     
Payroll and related costs 3,807,200     3,631,600     
Interest expense 2,165,500     1,782,700          
Provision for allowance for bad debts 537,800        512,300        
Other expense 86,600               138,000             

Total general and administrative expenses 9,443,800          8,743,700          

Operating income 334,100           748,700           
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2011 2010
OTHER INCOME (EXPENSE):
   Loss on sale of assets (14,800)         -                    
   Gain (loss) on sale of investments (60,100)         37,300          

Unrealized gain (loss) on investments (10,100)         167,800        
Total other income (expense) (85,000)           205,100           

Change in unrestricted net assets 249,100           953,800           

Beginning unrestricted net assets 5,443,000          4,489,200          

Ending unrestricted net assets 5,692,100$        5,443,000$        



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31, 2011 and 2010

The Notes to Consolidated Financial Statements are an integral part of these statements.
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2011 2010
CASH FLOWS FROM OPERATING ACTIVITIES:
  Change in net assets 249,100$           953,800$           
  Adjustments to reconcile change in net assets to net 
     cash from operating activities:

 Unrealized loss (gain) on investments 10,100               (167,800)            
 Loss (gain) on sale of investments 60,100               (37,300)              
 Loss on sale of assets 14,800               -                         

    Depreciation and amortization 1,261,800          1,120,300          
    Provision for bad debts 537,800             512,300             
     Net change in operating assets and liabilities:
        Receivables (760,300)            (1,605,500)         
        Other receivable 90,100               (95,500)              
        Interest receivable 9,400                 -                         
        Inventory (7,400)                6,200                 

  Other current assets 44,700          121,000        
        Accounts payable 700                    421,000             
        Other payables (7,000)                (2,400)                
        Due to management agent 202,200             55,900               
        Due to third party payors (217,200)            225,000             
        Deferred revenue and unapplied deposits (65,800)              40,400               
        Accrued interest payable (15,600)              244,200             
        Accrued payroll and payroll taxes 14,600               117,700             
        Accrued property taxes 10,700               (5,500)                
        Other accrued expenses (17,200)              35,300               

        Net cash from operating activities 1,415,600          1,939,100          

CASH FLOWS FROM INVESTING ACTIVITIES:
  Proceeds from sale of investments 427,400             678,500             
  Purchases of investments (93,800)              (742,100)            
  Bond issuance costs -                         (444,200)            
  Advanced project costs (56,400)         (228,000)       
  Transfers (to) from assets limited as to use 390,000             (4,337,700)         
  Acquisition of property and equipment (1,043,000)         (2,287,500)         
        Net cash from investing activities (375,800)            (7,361,000)         
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2011 2010
CASH FLOWS FROM FINANCING ACTIVITIES:
  Proceeds from long-term debt -                         9,165,000          
  Payments on long-term debt (689,900)            (2,756,500)         
        Net cash from financing activities (689,900)            6,408,500          

Net change in cash and cash equivalents 349,900             986,600             

Cash and cash equivalents, beginning of year 2,700,000          1,713,400          

Cash and cash equivalents, end of year 3,049,900$        2,700,000$        

SUPPLEMENTAL CASH FLOW INFORMATION:
  Cash paid for interest 2,181,100$        1,625,600$        

NONCASH INVESTING AND FINANCING ACTIVITIES:
During 2011 WISH contributed capital to the Wellingtons amounting to $211,600 and both companies
decreased the debt owed to WISH by the Wellingtons by the same amount. 

WISH disposed of fully depreciated  property and equipment in the amount of $11,100 and $9,900 
during 2011 and 2010, respectively.

WISH wrote off bad debts in the amount of $296,700 and $384,700 during 2011 and 2010, 
respectively.



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
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December 31, 2011 and 2010
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Wisconsin Illinois Senior Housing, Inc. (WISH) was organized in 1994 as a non-profit
organization incorporated in the State of Illinois.  WISH was formed to own and operate skilled 
nursing and assisted living facilities including developmentally disabled facilities.

On August 20, 1999, WISH purchased 100% of the outstanding stock of Wiscare, Inc., a for-
profit corporation (Subsidiary).  The subsidiary operated skilled nursing and developmentally 
disabled facilities in the State of Wisconsin.  Wiscare, Inc. was liquidated in calendar year 2000.  
In exchange for its common stock, Wiscare, Inc. transferred substantially all of its operating net 
assets to WISH effective January 1, 2000.

Effective July 1, 2000, Montello Care Center was contributed to WISH. Montello Care Center is 
located in Wisconsin.

Wellington Homes of Wisconsin, LLC (the Wellington Homes) was organized in 2007 as a 
Wisconsin limited liability company, which is solely owned and operated by WISH.  Wellington 
Homes (Subsidiary) operates six residential assisted living facilities for the benefit of the elderly.
The Wellington Homes began operations on September 7, 2007. 

Basis of Presentation:
The accompanying financial statements are presented in accordance with accounting principles 
generally accepted in the United States of America (“GAAP”), as codified by the Financial 
Accounting Standards Board.

Principles of Consolidation:
The consolidated financial statements include the accounts of Wisconsin Illinois Senior Housing, 
Inc. and Wellington Homes of Wisconsin, LLC (collectively referred to as the “Company”). All 
significant intra entity balances and transactions have been eliminated.

Financial Statement Presentation:
In accordance with GAAP, the Company reports information regarding its financial position and 
activities according to three classes of net assets: unrestricted net assets, temporarily restricted 
net assets, and permanently restricted net assets. At December 31, 2011 and 2010 all net assets 
were unrestricted.

Use of Estimates:
The preparation of financial statements in conformity with GAAP requires management to make 
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure 
of contingent assets and liabilities at the date of the financial statements. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

December 31, 2011 and 2010
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Use of Estimates (Continued):
Estimates also affect the reported amounts of revenues and expenses during the reporting period. 
Actual results could differ from those estimates.

Significant estimates include, but are not limited to, accounts receivable allowances, third-party 
payor settlements and useful lives of intangible assets and property and equipment. 

Operating Facilities:
WISH has entered into an agreement with Carriage Healthcare, Inc. (CHC) to manage its 
facilities.  WISH operates the following facilities:

Fair Oaks Health Care Center
(FOHCC)

East Troy Manor (ETM)

Geneva Lake Manor (GLM)

Wild Rose Manor (WRM)

Sheltered Village of Ripon (SVR)

Holton Manor (HM)

Montello Care Center (Montello)

FOHCC is a 46 bed skilled nursing facility located in 
Crystal Lake, Illinois.

ETM is a 50 bed skilled nursing and 8 bed community 
based residential facility located in East Troy, 
Wisconsin.

GLM is a 60 bed skilled nursing facility located in Lake 
Geneva, Wisconsin.

WRM is a 59 bed skilled nursing facility located in 
Wild Rose, Wisconsin.

SVR is a 50 bed developmentally disabled facility 
located in Ripon, Wisconsin.

HM is a 60 bed skilled nursing facility located in 
Elkhorn, Wisconsin.

Montello is a 50 bed skilled nursing and 14 bed 
community based residential facility located in 
Montello, Wisconsin.

Wellington Homes of Wisconsin, 
LLC (the Wellington Homes)

Wellington is a group of six assisted living facilities
with a combined total of 160 beds. These homes are 
located throughout Wisconsin in Fort Atkinson, 
Hartford, Stevens Point, Wausau, and Wisconsin 
Rapids.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Cash and Cash Equivalents:
For the purpose of the cash flow statement, management considers all cash, excluding those held 
in trust for the residents and assets limited as to use, and certificates of deposit with an original 
maturity of three months or less to be cash equivalents.

Investments:
Investments in equity securities (with readily determinable fair values) and all debt securities are 
stated at their fair values which are generally determined based on quoted market prices or 
estimates provided by external investment managers or other independent sources. 

Inventories:
Inventories consist of food, linens, and other supplies.  Inventory is stated at the lower of cost or 
market.  Cost is determined principally on the first-in, first-out method.

Assets Limited as to Use:
Assets deposited with the Trustee under terms of the bond indenture are classified as assets 
limited as to use. Amounts required to meet current liabilities have been reclassified to current in 
the statement of financial position.

Resident Trust Accounts:
Resident trust accounts represent cash held on behalf of the residents of the nursing facilities. 
Such funds represent resident funds deposited with the nursing facilities for safekeeping. 
Accordingly, the amounts are reported as assets and liabilities and are included on the statements 
of financial condition as resident trust accounts.

Receivables and Credit Policies:
Trade receivables are stated at face amount with an allowance for doubtful accounts.  The 
allowance is management’s estimate of the uncollectible amounts contained within the accounts 
receivable portfolio at December 31.  

Accounts receivable are uncollateralized resident obligations due under normal trade terms 
requiring payment within 30 days from the invoice date.  However, the Company has a variety of
credit relationships with its customers and different trade terms are not uncommon.

Payments of accounts receivable are allocated to the specific invoices identified on the resident’s 
remittance advice showing dates of service. The Company does not charge interest on 
outstanding accounts receivable. 
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Property and Equipment:
Property and equipment are stated at cost less an allowance for depreciation.  Asset purchases 
with a cost exceeding $1,000 and lives exceeding one year are capitalized. Donated fixed assets 
are recorded at their estimated fair value at the date of the gift. Depreciation is provided generally 
by the straight-line method over the estimated useful lives of the assets. Depreciation expense for 
the Company amounted to $1,223,200 and $1,085,100 for the years ended December 31, 2011
and 2010, respectively.

            Classification
Buildings and improvements
Furnishings and equipment

Estimated Lives
    10–39 years
      5–15 years

The Company uses the direct expensing method to account for planned major maintenance 
activities.

Bond Closing and Loan Costs:
Bond closing and loan costs are amortized over the life of the bonds using the straight-line 
method. Amortization expense for the Company amounted to $38,600 and $35,200 for the years 
ended December 31, 2011 and 2010, respectively. 

Amortization amounts for the next five years and thereafter are as follows:

2012 40,600$        
2013 44,100          
2014 44,100          
2015 45,200          
2016 45,200          
Thereafter 1,196,500     

Total 1,415,700$   

Advertising Costs:
The Company conducts non-direct response advertising.  These costs are expensed as incurred.  
Advertising costs were $61,900 and $63,800 for the years ended December 31, 2011 and 2010, 
respectively.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Net Patient Service Revenue:
Net patient service revenue is reported at the estimated net realizable amounts from residents, 
third-party payors and others for services rendered. The Company has agreements with third-
party payors that provide for payments at amounts different from its established rates. Payment 
arrangements include prospectively determined rates. However, federal and state regulations 
provide for certain retroactive adjustments to current and prior years’ payment rates, based on 
industry-wide and home specific data. Provisions for estimated third-party settlements are 
provided in the period the related services are rendered. Differences between the estimated 
amounts accrued and interim and final settlements are reported in operations as final settlements 
are determined. 

Retroactive adjustments are considered in the recognition of revenue on an estimated basis in the 
period the related services are rendered and such amounts are adjusted in future periods as 
adjustments become known or as years are no longer subject to such audits, reviews and 
investigations.

Revenue from the Medicare program accounted for 32% and 30% of revenue for the years ended 
December 31, 2011 and 2010, respectively. Revenue from the Medicaid program accounted for 
38% and 41% of revenue for the years ended December 31, 2011 and 2010, respectively. Laws 
and regulations governing the Medicare and Medicaid programs are complex and subject to 
interpretation. As a result, there is at least a reasonable possibility that recorded estimates will 
change by a material amount in the near term. 

Charity Care:
The Company has a policy of providing charity care to residents who are unable to pay. Such 
residents are identified and related charges are estimated, based on financial information obtained 
from the patient and subsequent analysis. Because management does not expect payment for 
charity care, the estimated charges are contractually adjusted to arrive at net patient revenue.
These services amounted to $18,100 and $39,400 in 2011 and 2010, respectively.

Income Taxes:
WISH is exempt from federal income taxes under Section 501(c)(3) of the Internal Revenue 
Code.  WISH is not a private foundation under Internal Revenue Service regulations. Wellington 
Homes of Wisconsin, LLC is a single member limited liability company and is a disregarded 
entity for income tax purposes.  Management has evaluated all income tax positions and believes 
no uncertain tax positions exist at December 31, 2011 and 2010.

With few exceptions, the Company is no longer subject to examinations by federal and state tax 
authorities for years before 2008.
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NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Operating Income:
The statement of activities includes operating income as a performance indicator. Changes in 
unrestricted net assets which are excluded from operating income, consistent with industry 
practice, include realized and unrealized gains (losses) on investments and assets, contributions 
of long-lived assets and contributions restricted by donors. 

Refundable Advances and Tenant Contracts:
The Wellington Homes initiate a standard residency agreement with all new residents that 
includes a provision to terminate the agreement by either party with a thirty day notice. Residents 
are billed monthly in advance with payment due on the first of the month. Generally, the 
residency agreements are all-inclusive with fee adjustments for the level of care the resident 
requires. The level of care is determined by an assessment which is reviewed every six months. If 
a resident leaves the home with an appropriate thirty day notice (excluding death), any unused 
portion of fees collected are reimbursed net of carpet cleaning expenses. The Company had
deferred revenues and unapplied deposits of $164,700 and $230,500 as of December 31, 2011
and 2010, respectively.

Subsequent Events:
Management has evaluated subsequent events through May 25, 2012, the date which the 
financial statements were available for issue.

NOTE 2. ACCOUNTS RECEIVABLE

A summary of the changes in the allowance for bad debts is as follows:

2011 2010
Beginning balance 516,000$      388,400$      
Provision charged to operations 537,800        512,300        
Write offs (296,700)       (384,700)       

Ending balance 757,100$      516,000$      
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NOTE 3. PROPERTY AND EQUIPMENT

Property and equipment at December 31, 2011 and 2010 is comprised of:

2011 2010

Land 3,192,100$         3,117,000$         
Buildings and improvements 27,016,000 26,365,700         
Furnishings and equipment 3,847,900           3,555,700           

34,056,000         33,038,400         
Less accumulated depreciation (9,271,500)         (8,059,400)         

24,784,500$       24,979,000$       

NOTE 4. ASSETS LIMITED AS TO USE

The Company has restricted bond reserves at December 31, 2011 and 2010 as follows:

2011 2010

Debt service reserve 2,920,200$         2,906,900$         
Debt service - interest 646,800              778,900              
Debt service - principal 306,200              210,800              
Replacement reserve 578,600              542,900              
Bond fund 343,400              328,900              
Construction fund 2,693,400           3,100,200           
Issue expense fund -                         10,000                

7,488,600           7,878,600           
Less current portion (1,296,300)         (1,318,700)         

6,192,300$         6,559,900$         

The current portion of reserves is the amount expected to be paid in principal and interest in the 
next year.
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NOTE 5. ADVANCED PROJECT COSTS

Advanced project costs at December 31, 2011 and 2010 is comprised of:

2011 2010

East Troy project 11,600$              9,100$                
Fair Oaks project 369,000              316,600              

Total advanced project costs 380,600$            325,700$            

NOTE 6. INVESTMENTS

The Company has determined the fair value of its investments through the application of 
accounting standards for Fair Value Measurements.  This standard establishes a fair value 
hierarchy, which prioritizes the valuation inputs into three broad levels. The three levels of the 
fair value hierarchy are described as follows:

Basis of Fair Value Measurement:
Level 1: inputs are quoted prices in active markets as of the measurement date.

Level 2: inputs are inputs other than quoted prices included with Level 1 that are observable for 
the security, either directly or indirectly through corroboration with observable market 
data (market corroborated inputs).

Level 3: inputs are unobservable inputs that are supported by little or no market activity and 
that are significant to the fair value of the assets or liabilities. As of December 31, 
2011 and 2010 the Company had no level 3 investments.

A financial instruments’ level within the fair value hierarchy is based on the lowest level of any 
input that is significant to the fair value measurement. The Company’s policy for determining the 
timing of significant transfers between levels 1 and 2 is at the end of the reporting period.

Following is a description of the valuation methodologies used for assets measured at fair value. 
There have been no changes in the methodologies used at December 31, 2011 and 2010.

Equity and fixed income funds: Valued daily, at the net asset value (NAV).  The NAV is 
based on the value of the underlying assets divided by the number of shares outstanding. 
The NAV is quoted in an active market.

Corporate bonds: Valued based on the most recent trade in an active market.

US Government issues: Valued based on the most recent interest rates in an active 
market.
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NOTE 6. INVESTMENTS (CONTINUED)

The preceding methods described may produce a fair value calculation that may not be indicative 
of net realizable value or reflective of future fair values. Furthermore, although WISH believes 
its valuation methods are appropriate and consistent with other market participants, the use of 
different methodologies or assumptions to determine the fair value of certain financial 
instruments could result in a different fair value measurement at the reporting date.

The fair value of investments is presented on the statement of activities as follows:

2011 2010
Investments 1,680,700$   2,084,500$ 
Assets limited as to use 1,085,800     1,047,500   

At December 31, 2011 and 2010 the cost and fair value of investments are as follows:

2011 Cost 
Fair Value 

Level 1
Fair Value 

Level 2
Unrealized 
Gain (Loss)

Equity funds:
    Large cap 363,600$      352,200$    -$                (11,400)$     
    Mid cap 76,400          79,400        -                  3,000          
    Small cap 142,900        126,300      -                  (16,600)       
    International 124,200        122,300      -                  (1,900)         
    Balanced allocation 161,600        179,000      -                  17,400        
Fixed income funds:

Corporate bonds: 604,400        616,000      -                  11,600        
    A rated bonds 38,600          -                  41,300        2,700          
    BBB+ rated bonds 49,000          -                  49,000        -                  
    BBB- rated bonds 48,600          -                  57,900        9,300          
    B+ rated bonds -                    -                  50,700        50,700        
US Government Issues 1,038,900     1,086,200   -                  47,300        

Cash and cash equivalents 6,200            6,200          -                  -                  
2,654,400$   2,567,600$ 198,900$    112,100$    
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NOTE 6. INVESTMENTS (CONTINUED)

2010 Cost 
Fair Value 

Level 1
Fair Value 

Level 2
Unrealized 
Gain (Loss)

Equity funds:
    Large cap 381,200$      419,200$    -$                38,000$      
    Mid cap 76,400          109,600      -                  33,200        
    Small cap 106,600        103,700      -                  (2,900)         
    International 85,100          118,500      -                  33,400        
    Balanced allocation 150,900        181,800      -                  30,900        
    Bear market 75,000          62,500        -                  (12,500)       
Fixed-income funds 661,100        637,700      -                  (23,400)       
Corporate bonds:
    AA+ rated bonds 38,600          -                  42,000        3,400          
    A rated bonds 40,200          -                  40,800        600             
    A- rated bonds 49,000          -                  52,700        3,700          
    BBB+ rated bonds 48,600          -                  55,900        7,300          
    BBB- rated bonds 35,400          -                  35,100        (300)            
    B+ rated bonds 70,800          -                  67,900        (2,900)         
US Government Issues 1,038,900     1,047,500   -                  8,600          
Other assets- managed futures 65,000          60,800        -                  (4,200)         
Unit investment trust 62,200          -                  71,500        9,300          
Cash and cash equivalents 24,800          24,800        -                  -                  

3,009,800$   2,766,100$ 365,900$    122,200$    

Investments with an unrealized loss position at December 31, 2011 and 2010:

2011: Fair Value
Unrealized 

Loss Fair Value
Unrealized 

Loss Fair Value Unrealized Loss
Description of securities:

Equity funds 164,300$      (10,600)$     154,500$    (42,800)$     318,800$     (53,400)$          
Fixed-income funds 150,200        (5,100)         -                  -                  150,200       (5,100)              
Corporate bonds -                    -                  -                  -                  -                   -                       
Other assets -                    -                  -                  -                  -                   -                       

314,500$      (15,700)$     154,500$    (42,800)$     469,000$     (58,500)$          

2010:
Description of securities:

Equity funds 98,800$        (6,000)$       138,200$    (18,400)$     237,000$     (24,400)$          
Fixed-income funds -                    -                  92,300        (39,300)       92,300         (39,300)            
Corporate bonds 35,100          (300)            -                  -                  35,100         (300)                 
Other assets -                    -                  60,800        (4,200)         60,800         (4,200)              

133,900$      (6,300)$       291,300$    (61,900)$     425,200$     (68,200)$          

Less than 12 months 12 months or more Total
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NOTE 6. INVESTMENTS (CONTINUED)

The table above shows investment’s unrealized losses and fair values, aggregated by investment 
category and length of time that the individual securities have been in a continuous unrealized 
loss position at December 31, 2011 and 2010. Six securities were in an unrealized loss position 
as of December 31, 2011.  There were six securities in an unrealized loss position as of 
December 31, 2010. Management has evaluated these securities and believes the loss position to 
be temporary as a result of the current market and interest rate environment and not from any 
particular credit quality of any of the specific securities.  

Investment fees totaled $20,700 and $19,100 for the years ended December 31, 2011 and 2010, 
respectively. Net investment income at December 31, 2011 and 2010 consisted of the following:

2011 2010
Interest and dividend income 140,300$      180,800$    
Unrealized gain (loss) (10,100)         167,800      
Realized gain (loss) (60,100)         37,300        

70,100$        385,900$    

NOTE 7. CONCENTRATIONS OF CREDIT RISK

The Company maintains its cash balances in several financial institutions located in its service 
areas. The Company’s non-interest bearing accounts are subject to unlimited coverage by the 
Federal Deposit Insurance Corporation. The interest bearing account balances are insured by the 
Federal Deposit Insurance Corporation up to $250,000 as of December 31, 2011 and 2010, 
respectively.  At December 31, 2011 and 2010, the Company had uninsured cash balances of 
$337,300 and $26,100, respectively. 

The Company grants credit without collateral to its residents, most of who are local residents in 
Wisconsin and Illinois and are insured under third party payor agreements.  The mix of 
receivables from residents and third party payors at December 31, 2011 and 2010:

2011 2011 2010 2010
WISH Wellington WISH Wellington

Medicaid 26.42% 73.05% 28.93% 59.97%
Medicare 35.55% 0.00% 33.21% 0.00%
Private and other 38.03% 26.95% 37.86% 40.03%

100.00% 100.00% 100.00% 100.00%
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NOTE 8. LONG-TERM DEBT

Long-term debt consists of the following:
2011 2010

WISH:
Bonds payable to Wisconsin Health and Educational Facilities 
Authority,  payable annually beginning August 1, 2007 through 
August 1, 2029, with semi-annual interest payable on February 1st 
and August 1st beginning February 1, 2007 at 5.00%. The bonds are 
secured by a lien on, and security interest in, all rights, title, and 
interest in any real or personal property, including gross revenues, 
equipment, machinery, inventory, tangible personal property, present 
and future accounts receivables, and general intangibles. 

Series 2006 bonds 11,860,100$       12,190,000$       
Series 2010 bonds 8,985,000           9,165,000           

Wellington Homes:
Bonds payable to Wisconsin Health and Educational  Facilities 
Authority, Series A and B bonds payable annually; beginning 
September 1, 2008 through September 1, 2037, with semi-annual 
interest payable on March 1st and September 1st beginning March 1, 
2008 with interest rates ranging from 5.25% to 8.00%. The bonds 
are secured by mortgages on the property, consisting generally of the 
company's facilities and the rents and revenues there from, and a 
Guaranty Agreement entered into by Wisconsin Illinois Senior 
Housing, Inc. (WISH), an Illinois non-profit corporation and sole 
member of the Company. The Guaranty Agreement, which 
guarantees the full amount of the indebtedness, is subject to 
termination when certain financial conditions are met by the 
Company.

Series 2007 A and B bonds 12,860,000         13,040,000         
33,705,100         34,395,000         

Less current maturities (719,400)            (705,000)            

32,985,700$       33,690,000$       
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NOTE 8. LONG-TERM DEBT (CONTINUED)

The Company is subject to covenants associated with the bonds payable. The bond indenture 
requires the maintenance of certain deposits with a Trustee, which are included as assets limited 
to use.  

For the year ended December 31, 2011 and 2010, the Company must provide timely financial 
statements and reports and must maintain specified rates and liquidity; must also maintain 
specific reserves held by US Bank, the bond trustee. In addition, the Company is limited to the 
amount of additional debt it can assume. 

In accordance with the bond indentures, the Company may be subject to certain corrective action 
steps if the operating and liquidity ratios are not met. Violations of any one of the above 
covenants do not immediately subject the bonds to default.  As of December 31, 2011 and 2010, 
the Company was in compliance with the covenants of the bond indentures.

The aggregate amounts of long-term debt maturing in each of the next five years and thereafter 
are as follows:

2012 719,400$            
2013 796,500              
2014 841,300              
2015 888,000              
2016 915,000              
Thereafter 29,544,900         
  Total 33,705,100$       

NOTE 9. TRANSACTIONS WITH MANAGEMENT AGENT

The Company has engaged Carriage Healthcare Inc. (CHC) to provide management services 
through June 30, 2012.  The Company is generally required to pay $90,600 per month. 

During the year ended December 31, 2011 and 2010, WISH the Company recorded management 
fee expense to CHC of $1,107,400 and $1,092,500, respectively.  The balance due CHC for 
unpaid management fees and for reimbursement of other WISH business related expenses 
amounted to $369,100 and $166,900 at December 31, 2011 and 2010, respectively. 
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NOTE 10. EMPLOYEE BENEFITS

The Company participates in a defined contribution profit sharing plan for employees who are 
twenty one years or older and who have completed three months of service. Under the plan, 
employees may elect to make 401(k) deferral contributions up to 15% of their annual 
compensation. The Company matches 25% of the first 6% of employee salaries deferred. 
Matching contributions for the year ended December 31, 2011 and 2010 totaled $64,700 and 
$31,500, respectively.

NOTE 11. OPERATING LEASES

The Company leases equipment for its facilities under five-year non-cancelable operating leases 
expiring in 2015.  Future minimum rental payments due under the leases are as follows:

2012 47,600$                 
2013 45,600                   
2014 44,100                   
2015 29,500                   
Total 166,800$               

Total rent expense amounted to $36,600 and $32,900 in 2011 and 2010, respectively.

NOTE 12. COMMITMENTS AND CONTINGENCIES

Edgerton Care Center:
In December 2011, the Board of Directors of Edgerton Care Center, Inc. (Center), a nonprofit 
organization who operates a skilled nursing home in Edgerton, Wisconsin, relinquished and 
transferred full control of the Center to WISH. On December 20, 2011, Edgerton Hospital and 
Health Services, Inc. transferred the title to the property to the Center for a total consideration of 
$350,000. The Center immediately transferred and sold the property to WISH for $350,000. The 
WISH board approved the purchase effective December 20, 2011 but formal title to the property 
remains with the Center pending a WISH bond financing expected to occur in the summer of 
2012. The Center will enter into a long-term property lease with WISH at the time of the bond 
issuance. For financial reporting purposes, the Center will be combined with WISH effective 
January 1, 2012.
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NOTE 12. COMMITMENTS AND CONTINGENCIES (CONTINUED)

Other Commitments and Contingencies:
The health care industry is subject to numerous laws and regulations of federal, state and local 
governments. These laws and regulations include, but are not limited to matters such as 
licensure, accreditation, and government health care program participation requirements, 
reimbursement for patient services, and Medicare and Medicaid fraud and abuse. Recently, 
government activity has increased with regard to investigations and allegations concerning 
possible violations of fraud and abuse statutes and regulations by health care providers. 
Violations of these laws and regulations could result in expulsion from government health care 
programs, as well as the imposition of significant fines and penalties and repayments for patient 
services previously billed.

WISH is subject to legal matters that arise from time to time in the ordinary course of business. 
Management currently believes that resolving such matters, individually or in the aggregate, will 
not have a material, adverse effect on the organization’s financial position, results of operations, 
or cash flows. However, these matters are subject to inherent uncertainties and management’s 
view may change in the future. 

NOTE 13. SUBSEQUENT EVENTS

Edgerton Care Center:
Effective January 1, 2012, the Board of Directors of Edgerton Care Center transferred oversight 
and control of operations of the Edgerton Care Center to the WISH Board.  

Subsequent to year end, the Company has entered into negotiations to purchase assets of a 119 
bed licensed skilled nursing care facility and a 24 bedroom assisted living facility in Wisconsin.

Subsequent to year end, the Board of Directors authorized a bond issuance totaling 
approximately $14 million to acquire and improve homes.
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East Troy Geneva Lake Wild Rose Sheltered Holton
ASSETS Manor Manor Manor Village Manor

CURRENT ASSETS
Cash and cash equivalents 37,400$        586,000$      184,100$     75,500$       578,200$     
Receivables, net of allowance of $757,100 1,305,400     899,700        551,400       175,500       529,300       
Other receivable -                    -                    -                   -                  -                   
Due from third party payors - retroactive -                    -                    -                   2,300           5,100           
Intercompany receivables 532,100        1,872,900     353,400       979,200       1,681,100    
Current portion of note receivable -                    -                    -                   -                  -                   
Interest receivable -                    -                    -                   -                  -                   
Inventories 9,400            11,300          8,500           3,200           9,200           
Other current assets 2,000            1,300            -                   -                  -                   
Current portion of assets limited as to use -                    -                    -                   -                  -                   

Total current assets 1,886,300     3,371,200     1,097,400    1,235,700    2,802,900    

INVESTMENTS
Investment in Wellington Homes of Wisconsin, LLC -                    -                    -                   -                  -                   
Investments -                    -                    -                   -                  -                   

Total investments -                    -                    -                   -                  -                   

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion -                    -                    -                   -                  -                   

Total assets limited as to use -                    -                    -                   -                  -                   

PROPERTY AND EQUIPMENT
Property and equipment 2,311,700     4,217,900     3,658,900    2,300,900    2,040,400    
Accumulated depreciation (222,600)       (1,140,300)    (1,554,300)   (1,037,800)  (842,700)      

Net property and equipment 2,089,100     3,077,600     2,104,600    1,263,100    1,197,700    

OTHER ASSETS
Due from Wellingtons -                    -                    -                   -                  -                   
Resident trust accounts 11,800          4,000            6,700           17,000         8,700           
Advanced project costs 11,600          -                    -                   -                  -                   
Bond closing costs, net of accumulated
   amortization of $181,700 31,300          25,300          -                   -                  -                   

Total other assets 54,700          29,300          6,700           17,000         8,700           

Total assets 4,030,100$   6,478,100$   3,208,700$  2,515,800$  4,009,300$  
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Fair Oaks Montello WISH Intra-facility Wellington Homes Intra-entity
Care Center Care Center Home Office Eliminations Total of Wisconsin, LLC Eliminations Total

356,000$      691,500$     36,000$        -$                    2,544,700$     505,200$            -$                3,049,900$     
873,500 364,200       8,200 -                      4,707,200       205,800              -                  4,913,000       

-                    -                  -                    -                      -                      5,400                  -                  5,400              
-                    -                  -                    -                      7,400              -                          -                  7,400              

4,816,900 2,592,900    663,700        (13,492,200)    -                      -                          -                  -                     
18,900 -                  -                    -                      18,900            -                          (18,900)       -                     

-                    -                  2,700            -                      2,700              -                          -                  2,700              
10,100          7,700           -                    -                      59,400            -                          -                  59,400            
1,300            800 -                    -                      5,400              38,400                -                  43,800            

-                    -                  858,100        -                      858,100          438,200              -                  1,296,300       
6,076,700     3,657,100    1,568,700     (13,492,200)    8,203,800       1,193,000           (18,900)       9,377,900       

-                    -                  452,100        -                      452,100          -                          (452,100)     -                     
-                    -                  1,680,700     -                      1,680,700       -                          -                  1,680,700       
-                    -                  2,132,800     -                      2,132,800       -                          (452,100)     1,680,700       

-                    -                  4,954,700     -                      4,954,700       1,237,600           -                  6,192,300       
-                    -                  4,954,700     -                      4,954,700       1,237,600           -                  6,192,300       

2,463,000     4,308,300    360,200        -                      21,661,300     12,394,700         -                  34,056,000     
(1,123,100)    (1,400,900)  -                    -                      (7,321,700)      (1,949,800)          -                  (9,271,500)     
1,339,900     2,907,400    360,200        -                      14,339,600     10,444,900         -                  24,784,500     

68,500 -                  -                    -                      68,500            -                          (68,500)       -                     
-                    5,000           -                    -                      53,200            -                          -                  53,200            

369,000 -                  -                    -                      380,600          -                          -                  380,600          

42,100          21,600         682,400        -                      802,700          613,000              -                  1,415,700       
479,600        26,600         682,400        -                      1,305,000       613,000              (68,500)       1,849,500       

7,896,200$   6,591,100$  9,698,800$   (13,492,200)$  30,935,900$   13,488,500$       (539,500)$   43,884,900$   
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East Troy Geneva Lake Wild Rose Sheltered Holton
LIABILITIES AND NET ASSETS Manor Manor Manor Village Manor

CURRENT LIABILITIES
Accounts payable 320,900$      241,700$      263,700$     120,600$     134,500$     
Due to Carriage Healthcare, Inc. 

 - management agent 164,900        17,700          27,800         14,900         19,000         
Accrued payroll and payroll taxes 184,400        227,400        114,400       92,400         181,900       
Accrued property taxes -                    -                    7,000           -                  -                   
Accrued bond interest 64,700          108,200        72,400         55,700         55,700         
Deferred revenue 53,400 27,200 1,600 -                  30,600
Other accrued expenses -                    1,000            -                   -                  -                   
Intercompany payables 1,006,800     2,800            573,000       1,864,200    21,300         
Current portion of due to WISH -                    -                    -                   -                  -                   
Current maturities of long-term debt 48,100          112,200        92,000         71,000         65,000         

Total current liabilities 1,843,200     738,200        1,151,900    2,218,800    508,000       

OTHER LIABILITIES
Resident trust accounts 11,800          (4,200)           6,700           17,000         8,700           

Total other liabilities 11,800          (4,200)           6,700           17,000         8,700           

LONG-TERM LIABILITIES
Due to Wisconsin Illinois Senior Housing, Inc. -                    -                    -                   -                  -                   
Long-term debt, less current maturities 2,288,300     4,115,300     2,951,800    2,266,600    2,275,600    

Total liabilities 4,143,300     4,849,300     4,110,400    4,502,400    2,792,300    

NET ASSETS (DEFICIT)
   Contributed capital -                    -                    -                   -                  -                   

Unrestricted net assets (113,200)       1,628,800     (901,700)      (1,986,600)  1,217,000    
Total net assets (deficit) (113,200)       1,628,800     (901,700)      (1,986,600)  1,217,000    

Total liabilities and net assets 4,030,100$   6,478,100$   3,208,700$  2,515,800$  4,009,300$  
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Fair Oaks Montello WISH Intra-facility Wellington Homes Intra-entity
Care Center Care Center Home Office Eliminations Total of Wisconsin, LLC Eliminations Total

255,400$      55,400$       10,000$        -$                    1,402,200$     122,900$            -$                1,525,100$     

11,800          12,900         -                    -                      269,000          100,100              -                  369,100          
221,300        220,200       3,900            -                      1,245,900       219,400              -                  1,465,300       

59,400          -                  -                    -                      66,400            1,900                  -                  68,300            
130,300        45,300         -                    -                      532,300          281,600              -                  813,900          

6,000 1,900 -                    -                      120,700          44,000                -                  164,700          
-                    -                  35,300          -                      36,300            -                          -                  36,300            

7,100            3,000           10,014,000   (13,492,200)    -                      -                          -                  -                     
-                    -                  -                    -                      -                      20,600                (20,600)       -                     

119,800        26,300         -                    -                      534,400          185,000              -                  719,400          
811,100        365,000       10,063,200   (13,492,200)    4,207,200       975,500              (20,600)       5,162,100       

-                    5,000           -                    -                      45,000            -                          -                  45,000            
-                    5,000           -                    -                      45,000            -                          -                  45,000            

-                    -                  -                    -                      -                      66,800                (66,800)       -                     
4,822,300     1,590,800    -                    -                      20,310,700     12,675,000         -                  32,985,700     
5,633,400     1,960,800    10,063,200   (13,492,200)    24,562,900     13,717,300         (87,400)       38,192,800     

-                    -                  -                    -                      -                      452,100              (452,100)     -                     
2,262,800     4,630,300    (364,400)       -                      6,373,000       (680,900)             -                  5,692,100       
2,262,800     4,630,300    (364,400)       -                      6,373,000       (228,800)             (452,100)     5,692,100       

7,896,200$   6,591,100$  9,698,800$   (13,492,200)$  30,935,900$   13,488,500$       (539,500)$   43,884,900$   



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULE OF FACILITY STATEMENTS OF ACTIVITIES

Year Ended December 31, 2011

-28-

East Troy Geneva Lake Wild Rose Sheltered Holton
Manor Manor Manor Village Manor

REVENUE:
Net resident care revenue 2,778,200$   3,871,500$   2,426,400$   1,838,000$     3,275,800$   
Rental and service fees -                    -                    -                    -                      -                    
Ancillary revenue 579,700        1,500,200     756,000        -                      915,000        
Interest and dividend income -                    -                    -                    -                      700               
Interest income on assets held by Trustee -                    -                    -                    -                      -                    
Other revenue 14,100          19,600          3,600            1,500              18,500          

Total revenue 3,372,000     5,391,300     3,186,000     1,839,500       4,210,000     

PROGRAM EXPENSES:
Nursing care 1,342,900     1,801,500     1,156,800     809,500          1,440,500     
Supportive services 394,400        881,100        454,500        20,600            571,400        
Social services 78,700          109,000        41,200          46,500            78,900          
Activities 73,100          120,500        81,600          47,800            96,800          
Dietary 410,900        455,700        265,600        180,100          367,600        
Maintenance 205,200        186,200        163,900        137,300          179,300        
Housekeeping 116,900        140,700        87,700          67,900            83,500          
Laundry 36,200          37,800          28,400          37,200            66,700          
Management fee expense 149,600        151,200        133,200        60,800            151,200        
Owners fee expense 37,400          37,700          33,000          15,200            37,500          
Depreciation and amortization 90,800          178,900        74,500          58,100            100,300        
Other property expenses 29,600          53,800          52,200          23,600            52,200          
Assisted living -                    -                    -                    -                      -                    

Total program expenses 2,965,700     4,154,100     2,572,600     1,504,600       3,225,900     

GENERAL AND ADMINISTRATIVE EXPENSES:
Administration and general 229,300        317,500        284,400        426,400          262,500        
Payroll and related costs 143,000        318,500        141,900        133,500          246,800        
Interest expense 156,300        259,900 180,400        144,400          138,700        
Provision for allowance for bad debts 168,000        68,300          73,800          -                      31,600          
Other expense 22,300          13,300          4,900            1,500              14,100          

Total general and administrative expenses 718,900        977,500        685,400        705,800          693,700        

Operating income (loss) (312,600)    259,700     (72,000)      (370,900)      290,400     

OTHER INCOME (EXPENSE):
   Loss on sale of assets -                    -                    -                    -                      -                    
   Loss on sale of investments -                    -                    -                    -                      -                    

Unrealized gain (loss) on investments -                    -                    -                    -                      -                    
-                    -                    -                    -                      -                    

Change in unrestricted net assets (312,600)$     259,700$      (72,000)$       (370,900)$       290,400$      
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Fair Oaks Montello WISH Intra-facility Wellington Homes Intra-entity
Care Center Care Center Home Office Eliminations Total of Wisconsin, LLC Eliminations Total

2,836,000$   2,923,300$   -$                   -$              19,949,200$   -$                        -$                 19,949,200$   
-                    -                    -                     -                -                      4,974,800            -                   4,974,800       

1,666,300     1,063,400     -                     -                6,480,600       39,700                 -                   6,520,300       
4,100            2,200            78,100            -                85,100            46,300                 -                   131,400          

-                    -                    8,900              -                8,900              -                          -                   8,900              
17,100          15,700          226,700          (229,800)   87,000            47,200                 -                   134,200          

4,523,500     4,004,600     313,700          (229,800)   26,610,800     5,108,000            -                   31,718,800     

1,493,000     1,268,500     -                     -                9,312,700       81,900                 -                   9,394,600       
702,000        505,400        -                     -                3,529,400       -                          -                   3,529,400       

49,800          49,000          -                     -                453,100          -                          -                   453,100          
79,100          52,400          -                     -                551,300          -                          -                   551,300          

337,200        267,800        -                     -                2,284,900       233,100               -                   2,518,000       
184,200        137,400        -                     -                1,193,500       259,300               -                   1,452,800       
147,100        68,100          -                     -                711,900          -                          -                   711,900          

5,600            56,400          -                     -                268,300          -                          -                   268,300          
139,200        139,200        -                     -                924,400          183,000               -                   1,107,400       

34,500          34,500          -                     (229,800)   -                      -                          -                   -                      
89,100          149,400        27,500            -                768,600          493,200               -                   1,261,800       
96,700          24,300          (2,400)            -                330,000          (4,800)                 -                   325,200          

-                    367,100        -                     -                367,100          -                          -                   367,100          
3,357,500     3,119,500     25,100            (229,800)   20,695,200     1,245,700            -                   21,940,900     

265,000        236,200        107,100          -                2,128,400       718,300               -                   2,846,700       
199,900        188,200        38,600            -                1,410,400       2,396,800            -                   3,807,200       
318,200        109,400        -                     -                1,307,300       858,200               -                   2,165,500       

65,600          96,000          -                     -                503,300          34,500                 -                   537,800          
24,400          3,200            -                     -                83,700            2,900                   -                   86,600            

873,100        633,000        145,700          -                5,433,100       4,010,700            -                   9,443,800       

292,900     252,100     142,900       -             482,500        (148,400)           -                334,100        

-                    (14,800)         -                     -                (14,800)           -                          -                   (14,800)           
-                    -                    (60,100)          -                (60,100)           -                          -                   (60,100)           
-                    -                    (50,400)          -                (50,400)           40,300                 -                   (10,100)           
-                    (14,800)         (110,500)        -                (125,300)         40,300                 -                   (85,000)           

292,900$      237,300$      32,400$          -$              357,200$        (108,100)$           -$                 249,100$        
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ASSETS 2011 * 2010 *

CURRENT ASSETS
Cash and cash equivalents 2,544,700$        2,215,900$     
Receivables, net of allowance of $637,100

and $430,000, respectively 4,707,200          4,380,900    
Due from third party payors - retroactive 7,400                 120,800       
Other receivable -                         -                   
Interest receivable 2,700                 8,000           
Inventories 59,400               52,000         
Other current assets 5,400                 41,700         
Current portion of receivable from WHOW 18,900               19,800         
Current portion of assets limited as to use 858,100                952,500       

Total current assets 8,203,800             7,791,600          

INVESTMENTS
Investment in Wellington Homes of Wisconsin, LLC 452,100                240,500             
Investments 1,680,700             2,084,500          

Total investments 2,132,800             2,325,000          

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion 4,954,700             5,372,300          

Total assets limited as to use 4,954,700             5,372,300          

PROPERTY AND EQUIPMENT
Property, equipment and other 21,661,300      20,781,900        
Accumulated depreciation (7,321,700)            (6,589,200)        

Total property and equipment 14,339,600           14,192,700        

OTHER ASSETS
Due from Wellington Homes of Wisconsin, LLC 68,500               299,300       
Resident trust accounts 53,200             51,700         
Advanced project costs 380,600           325,700             
Bond closing costs, net of accumulated amortization 

of $97,200 and $96,700, respectively 802,700                836,000             
Total other assets 1,305,000             1,512,700          

Total assets 30,935,900$         31,194,300$      

! The December 31, 2011 and 2010 schedules do not present WISH’s accumulated equity loss
in Wellington Homes of Wisconsin, LLC totaling ($228,800) and ($332,300), respectively.
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LIABILITIES AND NET ASSETS 2011 * 2010 *

CURRENT LIABILITIES
Accounts payable 1,402,200$        1,368,900$     
Due to Carriage Healthcare, Inc. -

management agent 269,000           83,800         
Due to third party payors - retroactive -                      217,200       
Deferred revenue and unapplied deposits 120,700           186,100       
Accrued payroll and payroll taxes 1,245,900        1,263,500    
Accrued property taxes 66,400             55,600         
Accrued bond interest 532,300           543,200       
Other accrued expenses 36,300             53,500         
Current maturities of long-term debt 534,400                525,000             

Total current liabilities 4,207,200             4,296,800          

OTHER LIABILITIES
Resident trust accounts 45,000                  51,700               

LONG-TERM LIABILITIES
Long-term debt, less current maturities 20,310,700           20,830,000        

Total liabilities 24,562,900           25,178,500        

NET ASSETS
Unrestricted net assets 6,373,000             6,015,800          

Total net assets 6,373,000             6,015,800          

Total liabilities and net assets 30,935,900$         31,194,300$      
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UNRESTRICTED NET ASSETS 2011 * 2010 *

REVENUE:
Net patient care revenue 19,949,200$      19,833,300$      
Ancillary revenue 6,480,600          5,562,400          
Interest and dividend income 85,100               125,100             
Interest income on assets held by trustee 8,900                 7,700                 
Other revenue 87,000               149,700             

Total revenue 26,610,800        25,678,200        

PROGRAM EXPENSES:
Nursing care 9,312,700     9,137,500     
Supportive services 3,529,400     3,085,300     
Social services 453,100        390,000        
Activities 551,300        543,800        
Dietary 2,284,900     2,227,700     
Maintenance 1,193,500     1,163,600     
Housekeeping 711,900        721,600        
Laundry 268,300        321,400        
Management fee expense 924,400        911,900        
Depreciation and amortization 768,600        656,000        
Other property expenses 330,000        369,500        
Assisted living 367,100             464,500             

Total program expenses 20,695,200        19,992,800        

GENERAL AND ADMINISTRATIVE EXPENSES:
Administration and general 2,128,400     2,006,900     
Payroll and related costs 1,410,400     1,367,600     
Interest expense 1,307,300          917,600             
Provision for allowance for bad debts 503,300        459,100        
Other expense 83,700               138,000             

Total general and administrative expenses 5,433,100          4,889,200          

Operating income 482,500             796,200             

! The December 31, 2011 and 2010 schedules do not present WISH’s accumulated equity loss 
in Wellington Homes of Wisconsin, LLC totaling ($228,800) and ($332,300), respectively.
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2011 * 2010 *
OTHER INCOME (EXPENSE):
   Loss on sale of assets (14,800)           -                      

Unrealized gain (loss) (50,400)         131,100        
Gain (loss) on sale of investments (60,100)              37,300               

Total other income (125,300)            168,400             

Change in unrestricted net assets 357,200           964,600           

Beginning net assets 6,015,800          5,051,200          

Ending net assets 6,373,000$        6,015,800$        



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULES OF FINANCIAL POSITION OF 

WELLINGTON HOMES OF WISCONSIN, LLC
December 31, 2011 and 2010

-34-

ASSETS 2011 2010

 CURRENT ASSETS
Cash and cash equivalents 505,200$      484,100$      
Receivables - net of allowance of $120,000 and $86,000
   in 2011 and 2010, respectively 205,800        196,200        
Interest receivable -                    4,100            
Other receivable 5,400            95,500          
Current portion of assets limited as to use 438,200        366,200        

   Prepaid expenses 38,400          46,800          
Total current assets 1,193,000     1,192,900     

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion 1,237,600     1,187,600     

 PROPERTY AND EQUIPMENT
Property and equipment 12,394,700   12,256,500   

   Less accumulated depreciation (1,949,800)    (1,470,200)    
Total property and equipment 10,444,900   10,786,300   

 OTHER ASSETS
Bond financing costs, net of accumulated

amortization of $51,700 and $46,400, respectively 613,000        618,800        

Total assets 13,488,500$ 13,785,600$ 
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LIABILITIES AND NET DEFICIT 2011 2010

CURRENT LIABILITIES
Accounts payable 122,900$      155,800$      
Due to Carriage Healthcare, Inc.- management agent 100,100        83,100          
Accrued payroll and payroll taxes 219,400        187,200        
Accrued property taxes 1,900            2,000            
Accrued bond interest 281,600        286,300        
Deferred revenue and unapplied deposits 44,000          44,400          
Current portion of due to WISH 20,600          19,800          
Current maturities of long-term debt 185,000        180,000        

     Total current liabilities 975,500        958,600        

LONG-TERM LIABILITIES
Due to Wisconsin Illinois Senior

Housing, Inc. - Parent 66,800          299,300        
Long-term debt, less current maturities 12,675,000   12,860,000   

     Total long-term liabilities 12,741,800   13,159,300   

Total liabilities 13,717,300   14,117,900   

NET ASSETS (DEFICIT)
Unrestricted net assets (deficit) (680,900)       (572,800)       
Contributed capital 452,100        240,500        
Total net assets (deficit) (228,800)       (332,300)       

Total liabilities and net deficit 13,488,500$ 13,785,600$ 
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2011 2010
REVENUE:

Rental and service fees 4,974,800$        4,879,200$        
Rent other -                         13,700               
Ancillary income 39,700               33,900               
Interest income 46,300               48,000               
Miscellaneous income 47,200               15,500               

Total revenue 5,108,000          4,990,300          

PROGRAM EXPENSES:
Advertising and marketing 10,600               10,700               
Depreciation and amortization 493,200             464,300             
Dietary and supplies 233,100             225,100             
Employee recruitment 6,900                 9,200                 
Insurance 70,400               67,700               
Maintenance, building and grounds 259,300             234,500             
Management fee 183,000             180,600             
Property taxes (4,800)                4,600                 
Provision for bad debts 34,500               53,200               
Purchased services 200,300             155,900             
Resident care 81,900               74,200               
Travel 31,200               23,800               
Utilities 208,800             200,300             
Wages, salaries and benefits 2,396,800          2,264,000          

Total program expenses 4,205,200          3,968,100          

GENERAL AND ADMINISTRATIVE EXPENSES:
Other expense 2,900                 -                         
Administration and office 190,100             204,600             
Interest expense 858,200             865,100             

Total general and administrative expenses 1,051,200          1,069,700          
Operating loss (148,400)            (47,500)              
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2011 2010
OTHER INCOME (EXPENSE):

Unrealized gain on investments                  40,300                  36,700 
Total other income (expense)                  40,300                  36,700 

Change in unrestricted net assets              (108,100)                (10,800)

Unrestricted net assets (deficit), beginning of year (572,800)            (562,000)            

Unrestricted net assets (deficit), end of year              (680,900)              (572,800)
Contributed capital, beginning of year 240,500                            240,500 

Change in contributed capital 226,100             -                         
Contributed capital, end of year 452,100                            240,500 

Total net assets (deficit) (228,800)$          (332,300)$          
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Available for Debt Service Coverage:
Change in net assets 357,200$          

Add (Subtract):
Expenses not requiring cash outlay:

Depreciation and amortization 768,600            
Provision for bad debts 503,300            

Loss on sale of assets 14,800              
Unrealized gains 50,400              
Gain on sale of investments 60,100              
Interest expense 1,307,300         

Total available for debt service 3,061,700$       

Debt Service Requirement:
Interest payable 1,277,200$       
Current portion of long-term debt 534,400            

Total debt service requirement 1,811,600$       

Debt service coverage ratio:

Total available for debt service 3,061,700$       
Total debt service requirements 1,811,600$       

Ratio 1.69

Required > = 1.10
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Cash and liquid investments:
Cash and cash equivalents 2,544,700$        
Investments 1,680,700       

4,225,400$        

Program expenses 20,695,200     
General and administrative expenses 5,433,100       

Total operating expenses 26,128,300$      

Plus:
Principal payments on debt 530,000          

Less:
Bad debts (503,300)         
Depreciation and amortization (768,600)         

Adjusted operating expenses 25,386,400$      

Cash and liquid investments 4,225,400$        
Adjusted operating expenses 25,386,400$      

Cash and liquid investments as a %
of operating expenses 16.64%

Required (1/12) 8.33%
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Available for Debt Service Coverage:
Change in net assets (108,100)$         

Add:
Expenses not requiring cash outlay:

Depreciation and amortization 493,200             
Provision for bad debts 34,500               

Unrealized gains (40,300)             
Interest expense 858,200             
Total available for debt service 1,237,500$        

Debt Service Requirement:
Interest payable 849,400$           
Current portion of long-term debt 210,600             

Total debt service requirement 1,060,000$        

Debt service coverage ratio:
Total available for debt service 1,237,500$        
Total debt service requirements 1,060,000$        

Ratio 1.17

Required > = 1.10
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Cash and liquid investments:
Cash and cash equivalents 505,200$           

Total operating expenses 5,256,400$        

Plus:
Principal payments on debt 180,000          

Less:
Provision for bad debts (34,500)          
Depreciation and amortization (493,200)           

Adjusted operating expenses 4,908,700$        

Liquidity

Cash and liquid investments 505,200$           
Adjusted operating expenses 4,908,700$        

Cash and liquid investments as a %
of operating expenses 10.29%

Required (1/12) 8.33%
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INDEPENDENT AUDITOR'S REPORT ON  

COVENANT COMPLIANCE 

 

 

 

 

Board of Directors 

Wisconsin Illinois Senior Housing, Inc. 

13185 West Green Mountain Drive 

Lakewood, Colorado 

 

 

We have audited, in accordance with generally accepted auditing standards, the consolidated 

statements of financial position of Wisconsin Illinois Senior Housing, Inc. and subsidiary as 

of December 31, 2011 and 2010, and the related consolidated statements of activities and 

cash flows for the years then ended, and have issued our report thereon dated April 24, 2012. 

 

In connection with our audits, nothing came to our attention in the course of our audits and 

management’s preparation of the consolidated financial statements that caused us to believe 

there is any default or event of default by the borrower in the performance of any of the 

terms, covenants, provisions, or conditions of the borrowers documents with the Wisconsin 

Educational Facilities Authority Refundable Revenue Bonds, Series 2006 and Series 2010.  

However, our audits were not directed primarily toward obtaining knowledge of such 

noncompliance. 

 

This report is intended solely for the information and use of the boards of directors and 

managements of Wisconsin Illinois Senior Housing, Inc. and its subsidiary and Wisconsin 

Health and Educational Facilities Authority and should not be used for any other purpose. 

 

 
Butte, Montana 

April 24, 2012 
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 Wisconsin Illinois Senior Housing, Inc.
Wholly Owned Combined Eight Months Ending August 2013

Balance Sheet  (Unaudited)

East Troy Edgerton Fair Oaks Geneva Lake Holton Manor Ingleside Montello Wild Rose WISH HO TOTAL

Current Assets   
Cash 268,503$           469,488$                      175,164$           486,390$           262,729$                 751,273$           930,431$           83,983$                  1,912,938$           5,340,899$          
Cash Accounts and Notes Receivable 802,259 780,910 908,423 823,435 509,619 306,921 436,388 710,012 976,966 6,254,933
Allowance for Uncollectibles (102,767) (133,871) (221,515) (101,727) (111,552) 432 (193,728) (154,627) (1,019,356)
Pledges and Other Receivables (647,696) (361,547) 247,511 452,432 64,706 138,500 985,007 (680,899) (339,093) (141,078)
Inventory 4,439 10,194 15,540 14,729 16,524 12,587 9,183 83,194
Prepaid Expenses 148,599 6,847,051 1,808,733 2,342,579 2,596,635 526,820 1,780,206 795,801 (11,237,848) 5,608,575

473,337 7,612,225 2,933,854 4,017,837 3,338,660 1,723,946 3,950,892 763,452 (8,687,036) 16,127,167

Property, Plant & Equipment  
Land & Improvements 200,000 75,000 230,110 357,884 218,355 217,700 180,322 305,638 0 1,785,009
Buildings and Improvements 1,946,896 366,054 6,110,629 3,138,808 1,784,789 4,285,199 3,786,742 2,769,556 0 24,188,674
Equipment 187,319 299,587 710,782 752,806 468,893 522,940 387,062 586,149 3,915,537

Total Property, Plant and Equipment 2,334,215 740,641 7,051,522 4,249,498 2,472,037 5,025,840 4,354,126 3,661,342 0 29,889,220

Less Accumulated Depreciation - Equipment 336,670 103,547 1,292,204 1397942 1,023,480 192,823 1,705,678 1,683,391 0 7,735,732
Net Property, Plant and Equipment 1,997,546 637,094 5,759,318 2,851,556 1,448,557 4,833,017 2,648,448 1,977,951 0 22,153,488

Other Assets
Loan Fees 41,415 93,800 (80,071) 24,905 130,527 2,869 20,615 1,742,620 1,976,681
Deposits and Other Assets 0 0 0 0 0 0 6,122,190 6,122,190
Resident Trust Funds 11,981 10,620 0 8,068 9,053 7,166 7,177 6,063 60,127

Total Assets 2,524,279 8,353,739 8,613,101 6,902,367 4,926,798 6,566,998 6,627,132 2,747,466 (822,226) 46,439,653

9/30/2013 Page 1 of 2



 Wisconsin Illinois Senior Housing, Inc.
Wholly Owned Combined Eight Months Ending August 2013

Balance Sheet  (Unaudited)

East Troy Edgerton Fair Oaks Geneva Lake Holton Manor Ingleside Montello Wild Rose WISH HO TOTAL

Liabilities
Current Liabilities  

Accounts Payable 574,871 608,948 468,103 105,631 170,395 63,646 73,391 432,390 (3,223) 2,494,151
Accrued Compensation and Related 179,749 356,393 257,543 203,606 199,323 244,499 206,219 94,191 1,741,524
Notes & Loans Payable   0
Other Accrued Liabilities 540  73,944   123,828  6,932 0 205,244
Payable to 3rd Party Payors 0

Total Current Liabilities 755,160 965,341 799,590 309,237 369,717 431,973 279,610 533,513 (3,223) 4,440,919

Long Term Liabilities  
Mortgage Payable 2,381,750 6,439,054 6,030,900 4,830,517 3,435,954 5,819,918 2,282,574 3,584,927 0 34,805,595

Total Long-term Debt 2,381,750 6,439,054 6,030,900 4,830,517 3,435,954 5,819,918 2,282,574 3,584,927 0 34,805,595

Other Liabilities
Resident Trust Funds 13,623 10,488 (3,137) 9,053 7,166 7,177 5,971 50,340

Total Liabilities 3,150,533 7,414,882 6,830,491 5,136,618 3,814,725 6,259,057 2,569,361 4,124,411 (3,223) 39,296,854

Equity  
 

Retained Earnings (738,715) 807,023 1,913,608 1,766,499 1,105,269 (54,953) 3,858,462 (1,128,396) (1,005,618) 6,523,178
Net Income Year to Date 112,460 131,833 (130,997) (750) 6,804 362,895 199,309 (248,548) 186,613 619,619

Total Equity (626,255) 938,856 1,782,611 1,765,749 1,112,073 307,941 4,057,771 (1,376,944) (819,005) 7,142,797
 

Total Liabilities and Equity 2,524,278 8,353,738 8,613,102 6,902,366 4,926,798 6,566,998 6,627,132 2,747,467 (822,228) 46,439,652
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 Wisconsin Illinois Senior Housing, Inc.
Wholly Owned Combined Eight Months Ending August 2013

Income Statement  (Unaudited)

East Troy Edgerton Fair Oaks Geneva Lake Holton Manor Ingleside Montello Wild Rose WISH HO TOTAL

Revenue    

Medicare Revenue 300,792$            607,680$            963,568$            771,210$          353,210$                      414,018$                229,775$            48,782$              -$                      3,689,035$          

Medicaid Revenue 1,517,801 2,145,220 340,355 1,574,173 2,254,205 2,060,678 1,475,830 1,209,814 0 12,578,076

Private Revenue 481,146 650,222 950,286 565,773 229,446 1,538,033 301,852 230,658 0 4,947,416

Hospice 315,412 158,261 11,487 200,819 244,311 107,191 81,519 127,346 0 1,246,345

Other R&B Revnue  0

Bad Debt Exp (58,265) (24,000) (71,603) (54,078) (24,000) (56,309) (21,000) - (309,255)

Total R&B Revenue 2,556,886 3,537,383 2,194,093 3,057,897 3,057,172 4,119,920 2,032,668 1,595,600 0 22,151,618

Contra R&B
Medicare/Medicaid Contra (174,204) (530,935) 592,758 (22,906) (557,206) (130,266) 243,989 (177,676) 0 (756,445)

Other RB contra 0 0 0 0 0 0 0 0 0 0

Total R&B Contra (174,204) (530,935) 592,758 (22,906) (557,206) (130,266) 243,989 (177,676) 0 (756,445)

Net R&B 2,382,682 3,006,448 2,786,851 3,034,990 2,499,966 3,989,654 2,276,657 1,417,924 0 21,395,173

Ancillary Revenue 519,245 799,365 861,639 892,324 471,794 1,022,534 556,491 207,359  5,330,750

Contra Ancillary Revenue (402,754) (617,759) (805,488) (787,726) (367,429) (710,301) (378,258) (124,458) 0 (4,194,173)
Net Ancilllary Revenue 116,491 181,606 56,151 104,598 104,364 312,233 178,233 82,901 0 1,136,577

Other Income 4,667 77,826 26,072 6,934 22,017 8,954 3,174 947 321,804 472,394

Net Total Income 2,503,840 3,265,880 2,869,073 3,146,522 2,626,348 4,310,841 2,458,064 1,501,772 321,804 23,004,144

Expenses

Nursing 943,393 1,382,562 1,062,845 1,139,168 1,049,479 1,863,421 907,131 661,077 0 9,009,076

Plant & Maintenance 130,308 176,986 114,891 111,048 113,648 225,699 83,174 104,497 0 1,060,252

Housekeeping 69,795 112,413 121,822 91,651 52,920 79,702 48,645 47,043 0 623,991

Laundry & Linen 25,253 54,538 2,056 27,726 29,443 88,908 33,783 20,726 0 282,433

Dietary 253,199 322,222 249,987 293,692 263,603 359,847 184,827 161,609 0 2,088,987

Social Services 52,727 24,146 32,036 64,126 36,992 74,607 21,450 31,232 0 337,315

Activity 56,607 41,471 58,513 73,608 74,942 91,355 37,133 37,394 0 471,022

General Administration 397,946 434,653 532,705 524,722 475,092 635,653 423,011 400,260 0 3,824,042

Other Expenses 9,992 5,266 18,470 9,501 7,623 7,181 3,884 3,030 135,191 200,138
Property Expense 152,731 140,735 371,752 314,959 213,243 395,733 291,498 183,375 0 2,064,026

Total Departmental Expense 2,091,949 2,694,992 2,565,077 2,650,202 2,316,985 3,822,105 2,034,537 1,650,242 135,191 19,961,280

Ancillary  Expense 299,429 439,056 434,993 497,070 302,559 319,131 318,436 100,078 0 2,710,752

Total Ancillary Expense 299,429 439,056 434,993 497,070 302,559 319,131 318,436 100,078 0 2,710,752

Total Nursing Home Expense 2,391,378 3,134,047 3,000,071 3,147,272 2,619,544 4,141,237 2,352,973 1,750,320 135,191 22,672,033

Net Operating Income/Loss 112,461 131,833 (130,997) (750) 6,804 169,605 105,091 (248,548) 186,613 332,111

Assisted Living Operation

Assisted Living Revenue 0 0 0 0 0 488,892 328,179 0 0 817,071
Assisted Living Expense 0 0 0 0 0 295,602 233,962 0 0 529,564

Assisted Living Net Income/Loss 0 0 0 0 0 193,290 94,217 0 0 287,507

Total Net Income/Loss 112,461 131,833 (130,997) (750) 6,804 362,895 199,309 (248,548) 186,613 619,618

Updated as of 9/30/2013 Page 1 of 1
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DEFINITIONS AND SUMMARY OF CERTAIN DOCUMENTS 

Brief  descriptions of the Indenture, the Loan Agreement, the Mortgages, the Series 2010 Indenture, the 
Series 2010 Loan Agreement, the Series 2012 Indenture, the Series 2012 Loan Agreement, the Series 2013 
Indenture and the Series 2013 Loan Agreement are set forth below.  Those descriptions do not purport to be 
comprehensive or definitive.  All references in this Official Statement to those documents are qualified in their 
entirety by reference to each document, copies of which are available for review prior to the issuance and delivery of 
the Series 2013 Bonds at the offices of the Authority and thereafter at the offices of the Trustee. 

DEFINITIONS OF CERTAIN TERMS 

“Act” means Chapter 231, Wisconsin Statutes, as from time to time supplemented and amended. 

“Additional Bonds” means any bonds issued pursuant to the provisions summarized under the headings 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of Additional Bonds,” 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional Bonds,” 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Additional Bonds” and 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds.” 

“Advance Refunded Municipal Obligations” means obligations of any state of the United States or any 
political subdivision, public instrumentality or public authority of any state which (a) are not callable prior to 
maturity or with respect to which irrevocable instructions concerning their calling and redemption have been given 
by the trustee for them and (b) are fully secured by and payable solely from cash or U.S. Government Obligations 
which (i) may be applied only to the payment of the principal of, premium, if any, and interest on the obligations, 
(ii) are held by an escrow agent or the Trustee pursuant to an escrow agreement satisfactory to the Trustee, (iii) are 
not redeemable prior to maturity without the consent of their holder and (iv) are not available to satisfy any other 
claims including those against the Trustee or the escrow agent. 

“Affiliate” means any Person directly or indirectly controlling or controlled by or under direct or indirect 
common control with the Borrower.  For the purposes of this definition, “control” when used with respect to any 
specified Person means the power to direct the management and policies of such Person, directly or indirectly, 
whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and 
“controlled” have meanings correlative to the foregoing. 

“Annual Debt Service Requirement” means, for any Fiscal Year of a Person, the total amount of principal 
and interest on Indebtedness of that Person that was due in that Fiscal Year (whether by reason of stated maturity, 
scheduled mandatory prepayment, operation of any mandatory sinking fund or otherwise) plus the total amount of 
principal and interest on any debt guaranteed by that Person that was due in that Fiscal Year (whether by reason of 
stated maturity, scheduled mandatory prepayment, operation of any mandatory sinking fund or otherwise), subject to 
the following: 

(a) for Indebtedness subject to mandatory redemption prior to maturity through the operation 
of a sinking fund, the amount of principal due in any Fiscal Year is determined by reference to the amounts 
required to be deposited in that Fiscal Year in the sinking fund established for that Indebtedness and not by 
reference to the aggregate principal amount of the Indebtedness (or the Bonds, as the case may be) 
nominally due in that Fiscal Year, 

(b) for Indebtedness incurred as a temporary borrowing in anticipation of permanent 
Indebtedness, Annual Debt Service Requirement is determined by assuming that the Indebtedness is 
payable according to a binding commitment subject only to commercially reasonable contingencies by a 
financial institution generally regarded as responsible, which commitment and institution are acceptable to 
the Trustee, providing for the refinancing of the temporary Indebtedness on a long-term basis, 
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(c) for Indebtedness which is subject to a Qualified Swap Agreement with a Swap Provider 
requiring the Borrower to pay a fixed interest rate on a notional amount or requiring the Borrower to pay a 
variable interest rate on a notional amount, and the Borrower has made a determination that the Qualified 
Swap Agreement was entered for the purpose of providing substitute interest payments (or a portion 
thereof) for indebtedness of a particular maturity or maturities in a principal amount equal to the notional 
amount of the Qualified Swap Agreement, then during the term of the Qualified Swap Agreement and so 
long as the Swap Provider under the Qualified Swap Agreement is not in default under the Qualified Swap 
Agreement, for purposes of any calculation of Annual Debt Service Requirement, the interest rate (or 
portion thereof) on the indebtedness of that maturity or maturities will be determined as if the indebtedness 
bore interest at the fixed interest rate or the variable interest rate, as the case may be, payable by the 
Borrower after giving effect to the Qualified Swap Agreement if Standard & Poor’s and Moody’s has 
assigned to the unsecured obligations of the Swap Provider, or the person who guarantees the obligations of 
the Swap Provider to make its payments to the Borrower, as of the date the Qualified Swap Agreement is 
entered, a rating of at least “A”, otherwise the higher of the rate on such indebtedness or the amount due 
under the Qualified Swap Agreement, 

(d) for Indebtedness which is Commitment Indebtedness, no Annual Debt Service 
Requirement shall be deemed payable until such time as funding occurs under the commitment that gave 
rise to the Commitment Indebtedness, 

(e) for Guaranties, as described in the definition of “Indebtedness” and 

(f) for Balloon Indebtedness and Variable Rate Indebtedness, as described under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Calculation of Debt 
Service.” 

“Arbitrage Bonds” means bonds which are arbitrage bonds within the meaning of Section 148 of the Code. 

“Audited Fiscal Year” means a Fiscal Year for which the audit report referred to in clause (b) under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Financial Information and 
Reports” has been completed. 

“Authority” means the Wisconsin Health and Educational Facilities Authority. 

“Authority’s Documents” means the Loan Agreement, the Bond Purchase Agreement, the Tax Exemption 
Agreement, the Indenture and the Bonds. 

“Authorized Borrower Representative” means the person identified in a written certificate which is signed 
by the President or Secretary/Treasurer of the Borrower, which contains a specimen of the Authorized Borrower 
Representative’s signature and which has been delivered to the Trustee.  Authorized Borrower Representative 
includes any alternate or alternates designated in the certificate in the same manner.  An Authorized Borrower 
Representative or alternate may be an employee of the Borrower. 

“Balloon Indebtedness” means Indebtedness 25% or more of the original principal amount of which 
matures during any consecutive twelve-month period if the maturing principal amount is not required to be 
amortized below that percentage by mandatory redemption or prepayment prior to the twelve-month period. 

“Bond Counsel” means Counsel whose legal opinions on municipal bond issues are nationally recognized. 

“Bond Documents” means the Bonds, the Loan Agreement, the Mortgage, the Indenture and all certificates 
and other documents and papers delivered, or to be delivered, pursuant thereto and any supplement to or 
replacement or successor agreement for any of the foregoing regardless of whether such document has, on the date 
of the Mortgage, been executed and delivered. 

“Bond Fund” means the fund by that name created by the Indenture. 
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“Bond Interest Payment Date” means each date on which a payment of interest on the Bonds is due. 

“Bond Principal Payment Date” means each date on which a payment of principal (whether upon maturity, 
redemption, acceleration or otherwise) on the Bonds is due. 

 “Bond Purchase Agreement” means the Series 2006 Bond Purchase Agreement and any other bond 
purchase agreement or purchase contract entered into with a Purchaser of Additional Bonds. 

“Bonds” means the Series 2006 Bonds and any Additional Bonds. 

“Book Value” means, when used in connection with the property and assets of the Borrower, that value of 
such property, net of accumulated depreciation, as it is carried on the books of account of the Borrower and in 
conformity with generally accepted accounting principles. 

“Borrower” means Wisconsin Illinois Senior Housing, Inc. or any successor. 

“Borrower’s Closing Certificate” means the Officer’s Certificate of the Borrower dated the date of and 
delivered at the time of the issuance and sale of a series of Bonds. 

“Borrower’s Documents” means the Loan Agreement, the Note, the Mortgages, the Bond Purchase 
Agreement, the Tax Exemption Agreement, the Continuing Disclosure Agreement and all other documents to which 
the Borrower is a party related to the issuance of the Bonds. 

“Borrower’s Series 2006 Documents” means the Series 2006 Loan Agreement, the Series 2006 Note, the 
Mortgages, the Series 2006 Bond Purchase Agreement, the Series 2006 Tax Exemption Agreement, the Series 2006 
Continuing Disclosure Agreement and all other documents to which the Borrower is a party related to the issuance 
of the Series 2006 Bonds. 

“Borrower’s Series 2010 Documents” means the Series 2010 Loan Agreement, the Series 2010 Note, the 
Mortgages, the Series 2010 Bond Purchase Agreement, the Series 2010 Tax Exemption Agreement, the Series 2010 
Continuing Disclosure Agreement and all other documents to which the Borrower is a party related to the issuance 
of the Series 2010 Bonds. 

“Borrower’s Series 2012 Documents” means the Series 2012 Loan Agreement, the Series 2012 Note, the 
Mortgages, the Series 2012 Bond Purchase Agreement, the Series 2012 Tax Exemption Agreement, the Series 2012 
Continuing Disclosure Agreement and all other documents to which the Borrower is a party related to the issuance 
of the Series 2012 Bonds. 

 “Borrower’s Series 2013 Documents” means the Series 2013 Loan Agreement, the Series 2013 Note, the 
Mortgages, the Series 2013 Bond Purchase Agreement, the Series 2013 Tax Exemption Agreement, the Series 2013 
Continuing Disclosure Agreement and all other documents to which the Borrower is a party related to the issuance 
of the Series 2013 Bonds. 

 “Business Day” means a day which is not (a) a Saturday, Sunday or legal holiday, (b) a day on which 
banking institutions in the State are authorized by law to close or (c) a day on which the offices of the Trustee are 
closed. 

“Cash and Liquid Investments” means all unrestricted cash and marketable securities, including without 
limitation, funded depreciation, whether classified as current or noncurrent assets, held by the Borrower for any of 
its corporate purposes, excluding amounts in any funds or accounts held by the Trustee under the Indenture and 
excluding the proceeds of any Short-Term Indebtedness incurred by the Borrower.  

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and any proposed, 
temporary or final regulations related to it or any successor federal income tax code and its related regulations.  
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References to specific sections of the Code mean the designated sections of the Internal Revenue Code of 1986, as 
amended, in effect on the date of the Loan Agreement and any successor or renumbered provisions. 

“Commitment Indebtedness” means the obligation of the Borrower to repay amounts disbursed pursuant to 
a commitment from a financial institution to refinance or purchase when due, when tendered or when required to be 
purchased (a) other indebtedness of the Borrower, or (b) indebtedness guaranteed by the Borrower or secured by or 
payable from amounts paid on indebtedness of the Borrower, and the obligation of the Borrower to pay interest 
payable on amounts disbursed for such purposes, plus any fees, costs or expenses payable to such financial 
institution for, under or in connection with such commitment, in the event of disbursement pursuant to such 
commitment or in connection with enforcement thereof, including without limitation any penalties payable in the 
event of such enforcement. 

“Construction Account” means the account by that name in the Project Fund created by the Series 2006 
Indenture. 

 “Continuing Disclosure Agreement” means the Series 2006 Continuing Disclosure Agreement and any 
other continuing disclosure agreement entered into in connection with the issuance of Additional Bonds. 

“Counsel” means an attorney admitted to practice before the highest court of any state. 

“Debt Service Reserve Fund” means the fund by that name created by the Indenture. 

“Debt Service Reserve Fund Requirement” means an amount equal to the lesser of (a) 100% of the 
maximum amount of principal and interest due on the Outstanding Bonds in the then current or any Fiscal Year of 
the Borrower (excluding, with respect to each series of Bonds, the year of the final maturity thereof), (b) 10% of the 
original face amount of the Outstanding Bonds or (c) 125% of the average remaining annual principal and interest 
requirements on the Outstanding Bonds after giving effect to the redemption.  The Debt Service Reserve Fund 
Requirement shall be adjusted to take into account any partial redemption of Bonds, other than a mandatory sinking 
fund redemption of Bonds. 

“Default” means the occurrence of an event which, with the lapse of time or the giving of notice or both, is 
an Event of Default. 

“Defeasance Obligations” means noncallable U.S. Government Obligations not redeemable at the option of 
the issuer or anyone acting on its behalf prior to maturity and Advance Refunded Municipal Obligations to the 
extent permitted by law. 

“Determination of Taxability” means the issuance of a statutory notice of deficiency by the Internal 
Revenue Service, or a ruling of the National Office or any District Office, or a final decision by any court of 
competent jurisdiction that interest on a series of Bonds is not excludable from the gross income of the recipient 
under Section 103 and related Sections of the Code and regulations thereunder because of any act or omission of the 
Borrower (or any successor or transferee) or of the Trustee, provided that the period for a contest or appeal, if any, 
of such action, ruling or decision has expired without any such appeal or contest having been instituted, or, if 
instituted, such contest or appeal has been unsuccessfully concluded.  Inclusion of interest on a series of Bonds in 
the computation of any alternative minimum tax shall not be a Determination of Taxability. 

“Domestic Corporation” means a corporation organized and existing under the laws of the United States, 
one of the states of the United States or the District of Columbia. 

“Environmental Enforcement Actions” means collectively, all actions or orders instituted, threatened, 
required or completed by a governmental authority and all claims made or threatened by any person against the 
Borrower or the Mortgaged Property (or any other occupant, prior occupant or prior owner thereof), arising out of or 
in connection with any of the Environmental Laws or the assessment, monitoring, clean up, containment, 
remediation or removal of, or damages caused or alleged to be caused by, any Hazardous Substances (i) located on 
or under the Mortgaged Property, (ii) emanating from the Mortgaged Property or (iii) generated, stored, transported, 
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utilized, disposed of, managed or released by the Borrower (whether or not on, under or from the Mortgaged 
Property). 

“Environmental Laws” means collectively, all Legal Requirements applicable to (i) environmental 
conditions on, under or emanating from the Mortgaged Property including, without limitation, the Comprehensive 
Environmental Response, Compensation and Liability Act, the Resource Conservation and Recovery Act, the 
Federal Water Pollution Control Act and the Federal Clean Air Act and (ii) the generation, storage, transportation, 
utilization, disposal, management or release (whether or not on, under or from the Mortgaged Property) of 
Hazardous Substances by the Borrower. 

“Event of Default” as used in or with reference to (a) the Loan Agreement has the meaning attributed to it 
under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Events of 
Default,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – Events of 
Default,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Events of 
Default” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT – Events 
of Default,” (b) the Indenture has the meaning attributed to it under the headings “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Events of Default,” “SUMMARY OF CERTAIN PROVISIONS OF THE 
SERIES 2010 INDENTURE – Events of Default,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 
2012 INDENTURE – Events of Default” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 
INDENTURE – Events of Default,” (c) the Mortgages has the meaning attributed to it under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGES – Events of Default” and (d) other documents 
has the meaning attributed to it in them. 

“Event of Taxability” means any act, omission or event which results in the interest paid or payable on any 
Bond of a particular series becoming includable for federal income tax purposes in the gross income of any owner. 

"Facilities" means the Borrower’s existing health care facilities located in Crystal Lake, Illinois, and in East 
Troy, Edgerton, Elkhorn, Lake Geneva, Montello, Mt. Horeb and Wild Rose Wisconsin, and all additions and 
improvements to any of them. 

“Financial Statement Recipients” means the Authority, the Trustee, the Purchaser and any firm or 
corporation which has, at the request of the Borrower, assigned a credit rating to the Bonds. 

“Fiscal Year” means the period commencing on the first day of January of each year and ending on the last 
day of December of the same year or such other period as the Borrower may adopt in the future as its fiscal year by 
resolution of the board of directors of the Borrower. 

“Gross Revenues” as used in the Indenture and Loan Agreement means total operating revenues for a 
specified period but excluding unrealized gains and losses on investments, as determined in accordance with 
generally accepted accounting principles. 

“Gross Revenues” as used in the Mortgage means all receipts, revenues, income (including investment 
income) and other money received or receivable by or on behalf of the Borrower from all sources, including without 
limitation the operation, ownership and leasing of the Facilities, including any revenues received from daily or 
monthly room charges, rents or the proceeds of any license or sublease permitted under the Loan Agreement, and all 
rights to receive the same whether in the form of accounts, accounts receivable, general intangibles, contract rights, 
chattel paper, instruments or other rights and the proceeds thereof, and any insurance proceeds and condemnation 
awards therefrom to the extent provided in the Loan Agreement or the Mortgage, whether now existing or hereafter 
coming into existence and whether now owned or held or hereafter acquired by the Borrower; provided, however, 
that there shall be excluded from Gross Revenues, any security deposit received by the Borrower by residents and 
any income derived therefrom. 

“Hazardous Substances” has the meaning attributed to it under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE MORTGAGES – Environmental Concerns.” 
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“Improvements” means any addition, enlargements, improvement, extension or alteration of or to the 
Facilities as they then exist. 

“Indebtedness” means (i) all obligations for the payment of money incurred or assumed by a Person which 
appear as liabilities on its balance sheet as determined in accordance with generally accepted accounting principles 
consistently applied having a final maturity of more than one year from the date of its creation or which is renewable 
or extendible at the option of the obligor for a period or periods more than one year from the date of its creation and 
(ii) to the extent described below, all Guaranties, in any manner, directly or indirectly, or any obligation of others.  A 
Guaranty shall be disregarded as Indebtedness so long as all covenants with respect to the underlying indebtedness 
are being observed and complied with by the primary obligor, but if there shall be a failure by the primary obligor to 
so observe and comply with all such covenants, the Guaranty shall be valued at twenty percent (20%) of the 
indebtedness guaranteed (and the Annual Debt Service Requirements, if any, with respect to the Guaranty, shall 
likewise be measured at twenty percent of the debt service of the underlying guaranteed indebtedness accruing in 
any Fiscal Year); provided, however, that if such guaranty shall have been drawn upon, then such guaranty shall be 
valued at one hundred percent (100%) of the indebtedness so guaranteed (and the Annual Debt Service 
Requirements, if any, with respect to the guaranty, shall likewise be measured at one hundred percent of the debt 
service of the underlying guaranteed indebtedness accruing in any Fiscal Year), until such time as the primary 
obligor on such underlying indebtedness repays all amounts drawn under the guaranty and no further draws have 
occurred for at least two (2) years and the primary obligor has made payment of one hundred percent (100%) of the 
payments due under such underlying indebtedness for such two year period.  For purposes of this definition no 
single evidence of indebtedness shall be counted more than once even though both clauses (i) and (ii) above may 
apply. 

“Indenture” means the Series 2006 Indenture, as amended from time to time, and any supplement to the 
Indenture for the purpose of creating a series of Additional Bonds. 

“Indenture Funds” means the Project Fund, the Bond Fund, the Debt Service Reserve Fund and any other 
funds or accounts created under the Indenture but does not include the Rebate Fund. 

“Independent Accountant”—see definition of “Qualified Accountant” below. 

“Independent Consultant” means a nationally recognized consultant or firm of independent certified public 
accountants which has experience in the preparation of feasibility studies for use in connection with the financing of 
health care institutions of the Borrower’s type, has been selected by the Borrower and is satisfactory to the Trustee 
and the Authority. 

“Independent Insurance Consultant” means an insurance, actuarial or consultant of recognized standing 
which has been selected by the Borrower and is satisfactory to the Authority and the Trustee.  Hamilton Insurance is 
an Independent Insurance Consultant within the meaning of this definition. 

“Interest Account” means the account by that name in the Bond Fund created by the Indenture. 

“Issuing Expenses” means fees and expenses incurred or to be incurred by or on behalf of the Authority, 
the Trustee, the Borrower or Bond Counsel for the Bonds in connection with the issuance and sale of the Bonds 
including, but not limited to, underwriting costs (whether in the form of discount in the purchase of the Bonds or 
otherwise), fees and expenses of legal counsel (including Bond Counsel and Counsel for the Authority, the Trustee, 
the Purchaser and the Borrower), fees and expenses of financial advisors, feasibility consultants and accountants, 
rating agency fees, fees of the Trustee, printing costs, recording expenses, costs associated with the acquisition of 
securities for any defeasance escrow and for verifying the sufficiency of any defeasance escrow and title insurance 
and survey costs. 

“Issuing Expenses Account” means the account by that name in the Project Fund created by the Indenture. 
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“Land” means the real estate described in the Mortgage and any additional real estate which may be 
included within the lien of a Mortgage, but excluding any real estate released from the lien of the Mortgage pursuant 
to the terms of the Loan Agreement. 

 “Legal Requirements” means all federal, state, county, municipal and other governmental statutes, 
ordinances, by laws, codes, restrictions, orders, judgments, decrees and injunctions (including, without limitation, all 
applicable building, health code, zoning, subdivision, and other land use and health care licensing statutes, 
ordinances, by laws and codes) or, to the best of Borrower’s knowledge, any rule or regulation to which any of 
Borrower is subject, whether now or hereafter enacted, affecting the Mortgaged Property and/or the construction, 
development maintenance, management, repair use and/or operation thereof. 

“Loan” means each loan made by the Authority to the Borrower from the proceeds of a series of Bonds, 
such as the loan under the Series 2006 Loan Agreement and the loan of proceeds from a series of Additional Bonds. 

“Loan Agreement” means the Series 2006 Loan Agreement, as amended from time to time, and any 
supplement to the Loan Agreement for the creation of a Loan relating to the issuance of Additional Bonds. 

“Long-Term Indebtedness” means Indebtedness of the Borrower other than Short-Term Indebtedness 
(except as summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Short-Term Indebtedness”). 

“Moody’s” means Moody’s Investors Service, Inc. and its successors and assigns. 

“Mortgaged Property” has the meaning attributed to it under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE MORTGAGES – Mortgaged Property.” 

“Mortgages” means the Mortgage and Security Agreements dated as of July 1, 2006, May 1, 2010 and 
August 1, 2012, respectively, from the Borrower to the Trustee covering the Borrower’s facilities, equipment and its 
rents, leases and accounts, as amended from time to time pursuant to their terms or in connection with the issuance 
of Additional Bonds and any Mortgage and Security Agreement covering facilities financed with proceeds of 
Additional Bonds entered into in connection with the issuance of such Additional Bonds. 

“Net Income Available for Debt Service” means (a) the change in unrestricted net assets before any 
cumulative effect of changes in accounting principles, minus (b) any change in unrealized gains or losses on 
investments, plus (c) interest payments on Indebtedness, depreciation and amortization for the period of 
determination as shown on the statement of unrestricted activities minus (d) gains and losses on sales of fixed assets 
and losses on extinguishment of indebtedness.  Unrealized gains and losses in regard to any Qualified Swap 
Agreement certified by the Borrower as being related to debt obligations shall be excluded in determining “Net 
Income Available for Debt Service.” 

“Net Proceeds” means the gross proceeds from an insurance or condemnation award remaining after 
payment of all expenses (including attorneys’ fees and any expenses of the Trustee and the Authority) incurred in 
the collection of the gross proceeds. 

“Net Proceeds Account” means the account by that name in the Project Fund created by the Indenture. 

“Note” means the Series 2006 Note and any promissory note issued by the Borrower to the Authority to 
evidence the obligations of the Borrower under a supplement to the Loan Agreement entered into in connection with 
the issuance of Additional Bonds. 

“Officer’s Certificate” means (a) with respect to the Authority, a certificate of the Authority signed by the 
Chairperson, Vice Chairperson, Executive Director or by any other person designated by resolution of the Authority 
to act for any of those officers, either generally or with respect to the execution of any particular document or other 
specific matter, if a certified copy of the resolution has been filed with the Trustee; and (b) with respect to the 
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Borrower, a certificate signed by the president, an assistant treasurer or by any other person designated by an 
Authorized Borrower Representative. 

“Opinion of Bond Counsel” means a written opinion, satisfactory in form and substance to the Trustee, of 
Bond Counsel selected and paid by the Borrower and not unsatisfactory to the Trustee. 

“Opinion of Counsel” means a written opinion, satisfactory in form and substance to the Trustee, of 
Counsel selected and paid by the Borrower and not unsatisfactory to the Trustee. 

“Outstanding” when used with reference to the Bonds means all Bonds which have been authenticated and 
delivered by the Trustee under the Indenture except 

(a) Bonds or portions of Bonds which have been canceled after (i) purchase in the open 
market, (ii) payment at maturity or redemption prior to maturity or (iii) delivery to the Trustee by the 
Borrower under certain provisions of the Indenture, 

(b) Bonds for the payment or redemption of which there has been deposited with the Trustee, 
in trust, cash or Defeasance Obligations in an amount sufficient, including in the case of Defeasance 
Obligations the income or increment to accrue on them, but without reinvestment, to pay or redeem (when 
redeemable) the Bonds at or before their respective maturity dates, including interest which has accrued on 
the Bonds and will accrue through the final payment or redemption of the Bonds and any redemption 
premium on them; provided that if the Bonds are to be redeemed prior to their maturity irrevocable notice 
of the redemption has been given or irrevocable arrangements satisfactory to the Trustee have been made 
for the giving of a notice of redemption, and provided further that the requirements summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge” have been 
satisfied with respect to such Bonds, 

(c) Bonds in lieu of which other Bonds have been authenticated under the Indenture or the 
bond form attached to the Series 2006 Indenture (or, if applicable, the bond form attached as an exhibit to a 
supplemental Indenture), and 

(d) for purposes of any agreement, acceptance, approval, waiver, consent, request or other 
action to be taken under the Loan Agreement or the Indenture by the Registered Owners of a specified 
percentage of principal amount of Bonds, Bonds held by or for the account of the Authority, the Borrower 
or any Person controlling, controlled by or under common control with any of them. 

“Permitted Encumbrances” means the permitted encumbrances described in the Mortgages. 

“Person” means an individual, a corporation, a partnership, an association, a joint stock company, a joint 
venture, a trust, an unincorporated organization, or a government or any agency or political subdivision thereof. 

“Personal Property” has the meaning attributed to it under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE MORTGAGES – Pledge of Gross Revenues and Personal Property.” 

“Prepayment Account” means the account by that name in the Bond Fund created by the Indenture. 

“Principal Account” means the account by that name in the Bond Fund created by the Indenture. 

“Project Fund” means the fund by that name created by the Indenture. 

“Project Property” means the Series 2006 Project Property and any land, improvements, equipment, or 
other real or personal property acquired or constructed in whole or in part from the proceeds of a series of Bonds or 
refinanced in whole or in part from the proceeds of a series of Bonds.  
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“Purchaser” means the Series 2006 Purchaser and the initial purchaser of any Additional Bonds, whether 
one or more. 

“Qualified Accountants” means (a) Anderson Zurmuehlen & Co., P.C., (b) a firm of certified public 
accountants of the size and type commonly referred to as nationally known certified public accountants or (c) a firm 
of independent public accountants selected by the Borrower and approved by the Trustee and the Authority. 

“Qualified Investments” means, with respect to the Series 2006 Bonds, subject to the Series 2006 Tax 
Exemption Agreement:  (a) U.S. Government Obligations and bonds or securities issued or guaranteed as to 
principal and interest by a commission, board or other instrumentality of the federal government, (b) short-term 
discount obligations of the Federal National Mortgage Association, (c) certificates of deposit or time deposits 
constituting direct obligations of any bank the full amount of which is insured by the Federal Deposit Insurance 
Corporation, (d) time deposits in any credit union, bank, savings bank, trust company or savings and loan 
association which is authorized to transact business in the State if the time deposits mature in not more than three 
years, (e) bonds or securities of any county, city, drainage district, technical college district, village, town or school 
district of the State, (f) any security which matures or which may be tendered for purchase at the option of the holder 
within not more than seven years of the date on which it is acquired, if that security has a rating which is the highest 
or second highest rating category assigned by S&P, Moody’s or other similar nationally recognized rating agency or 
if that security is senior to, or on a parity with, a security of the same issuer which has such a rating, (g) securities of 
an open-end management investment company or investment trust if the investment company or investment trust 
does not charge a sales load, if the investment company or investment trust is registered under the Investment 
Company Act of 1940, 15 USC 80a-1 to 80a-64, and if the portfolio of the investment company or investment trust 
is limited to the following:  (i) bonds and securities issued by the federal government or a commission, board or 
other instrumentality of the federal government, (ii) bonds that are guaranteed as to principal and interest by the 
federal government or a commission, board or other instrumentality of the federal government and (iii) repurchase 
agreements that are fully collateralized by bonds or securities described under (i) or (ii) and (h) any other obligation 
or security which constitutes a permitted investment for money of the Authority as a result of an amendment of the 
Act subsequent to July 1, 2006 if the prior written consent of the Authority and the Trustee are obtained.  In addition 
to this definition of Qualified Investments in the Series 2006 Loan Agreement Qualified Investments shall also have 
the meaning attributed to it in the Loan Agreement relating to each series of Additional Bonds.  The use of the term 
Qualified Investments shall mean the applicable definition in the Loan Agreement for such series of Bonds and shall 
apply to the investment of proceeds of that series of Bonds, or when referring to Indenture Funds containing moneys 
other than proceeds of Bonds or proceeds from more than one series of Bonds, Qualified Investments shall mean the 
definition in the Loan Agreement that is the most restrictive and results in such investment being a Qualified 
Investment for all relevant series of Bonds. 

“Qualified Investments” means, with respect to the Series 2010 Bonds, subject to the Series 2010 Tax 
Exemption Agreement:  (a) U.S. Government Obligations and bonds or securities issued or guaranteed as to 
principal and interest by a commission, board or other instrumentality of the federal government, (b) short-term 
discount obligations of the Federal National Mortgage Association, (c) certificates of deposit or time deposits 
constituting direct obligations of any bank the full amount of which is insured by the Federal Deposit Insurance 
Corporation, (d) time deposits in any credit union, bank, savings bank, trust company or savings and loan 
association which is authorized to transact business in the State if the time deposits mature in not more than three 
years, (e) bonds or securities of any county, city, drainage district, technical college district, village, town or school 
district of the State, (f) any security which matures or which may be tendered for purchase at the option of the holder 
within not more than seven years of the date on which it is acquired, if that security has a rating which is the highest 
or second highest rating category assigned by S&P, Moody’s or other similar nationally recognized rating agency or 
if that security is senior to, or on a parity with, a security of the same issuer which has such a rating, (g) securities of 
an open-end management investment company or investment trust if the investment company or investment trust 
does not charge a sales load (including those for which the Trustee or an affiliate performs services for a fee, 
whether as a custodian, transfer agent, investment advisor or otherwise), if the investment company or investment 
trust is registered under the Investment Company Act of 1940, 15 USC 80a-1 to 80a-64, and if the portfolio of the 
investment company or investment trust is limited to the following:  (i) bonds and securities issued by the federal 
government or a commission, board or other instrumentality of the federal government, (ii) bonds that are 
guaranteed as to principal and interest by the federal government or a commission, board or other instrumentality of 
the federal government and (iii) repurchase agreements that are fully collateralized by bonds or securities described 
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under (i) or (ii) and (h) any other obligation or security which constitutes a permitted investment for money of the 
Authority as a result of an amendment of the Act subsequent to May 1, 2010 if the prior written consent of the 
Authority and the Trustee are obtained.  Ratings of Qualified Investments for the Series 2010 Bonds referred to in 
the Series 2010 Indenture shall be determined at the time of purchase of such Qualified Investments and without 
regard to ratings subcategories.  The Trustee shall have no responsibility to monitor the ratings of Qualified 
Investments after the initial purchase of such Qualified Investments. 

“Qualified Investments” means, with respect to the Series 2012 Bonds, subject to the Series 2012 Tax 
Exemption Agreement:  (a) U.S. Government Obligations and bonds or securities issued or guaranteed as to 
principal and interest by a commission, board or other instrumentality of the federal government, (b) short-term 
discount obligations of the Federal National Mortgage Association, (c) certificates of deposit or time deposits 
constituting direct obligations of any bank the full amount of which is insured by the Federal Deposit Insurance 
Corporation, (d) time deposits in any credit union, bank, savings bank, trust company or savings and loan 
association which is authorized to transact business in the State if the time deposits mature in not more than three 
years, (e) bonds or securities of any county, city, drainage district, technical college district, village, town or school 
district of the State, (f) any security which matures or which may be tendered for purchase at the option of the holder 
within not more than seven years of the date on which it is acquired, if that security has a rating which is the highest 
or second highest rating category assigned by S&P, Moody’s or other similar nationally recognized rating agency or 
if that security is senior to, or on a parity with, a security of the same issuer which has such a rating, (g) securities of 
an open-end management investment company or investment trust if the investment company or investment trust 
does not charge a sales load (including those for which the Trustee or an affiliate performs services for a fee, 
whether as a custodian, transfer agent, investment advisor or otherwise), if the investment company or investment 
trust is registered under the Investment Company Act of 1940, 15 USC 80a-1 to 80a-64, and if the portfolio of the 
investment company or investment trust is limited to the following:  (i) bonds and securities issued by the federal 
government or a commission, board or other instrumentality of the federal government, (ii) bonds that are 
guaranteed as to principal and interest by the federal government or a commission, board or other instrumentality of 
the federal government and (iii) repurchase agreements that are fully collateralized by bonds or securities described 
under (i) or (ii) and (h) any other obligation or security which constitutes a permitted investment for money of the 
Authority as a result of an amendment of the Act subsequent to August 1, 2012 if the prior written consent of the 
Authority and the Trustee are obtained.  Ratings of Qualified Investments for the Series 2012 Bonds referred to in 
the Series 2012 Indenture shall be determined at the time of purchase of such Qualified Investments and without 
regard to ratings subcategories.  The Trustee shall have no responsibility to monitor the ratings of Qualified 
Investments after the initial purchase of such Qualified Investments. 

 “Qualified Investments” means, with respect to the Series 2013 Bonds, subject to the Series 2013 Tax 
Exemption Agreement:  (a) U.S. Government Obligations and bonds or securities issued or guaranteed as to 
principal and interest by a commission, board or other instrumentality of the federal government, (b) short-term 
discount obligations of the Federal National Mortgage Association, (c) certificates of deposit or time deposits 
constituting direct obligations of any bank the full amount of which is insured by the Federal Deposit Insurance 
Corporation, (d) time deposits in any credit union, bank, savings bank, trust company or savings and loan 
association which is authorized to transact business in the State if the time deposits mature in not more than three 
years, (e) bonds or securities of any county, city, drainage district, technical college district, village, town or school 
district of the State, (f) any security which matures or which may be tendered for purchase at the option of the holder 
within not more than seven years of the date on which it is acquired, if that security has a rating which is the highest 
or second highest rating category assigned by S&P, Moody’s or other similar nationally recognized rating agency or 
if that security is senior to, or on a parity with, a security of the same issuer which has such a rating, (g) securities of 
an open-end management investment company or investment trust if the investment company or investment trust 
does not charge a sales load (including those for which the Trustee or an affiliate performs services for a fee, 
whether as a custodian, transfer agent, investment advisor or otherwise), if the investment company or investment 
trust is registered under the Investment Company Act of 1940, 15 USC 80a-1 to 80a-64, and if the portfolio of the 
investment company or investment trust is limited to the following:  (i) bonds and securities issued by the federal 
government or a commission, board or other instrumentality of the federal government, (ii) bonds that are 
guaranteed as to principal and interest by the federal government or a commission, board or other instrumentality of 
the federal government and (iii) repurchase agreements that are fully collateralized by bonds or securities described 
under (i) or (ii) and (h) any other obligation or security which constitutes a permitted investment for money of the 
Authority as a result of an amendment of the Act subsequent to October 1, 2013 if the prior written consent of the 
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Authority and the Trustee are obtained.  Ratings of Qualified Investments for the Series 2013 Bonds referred to in 
the Series 2013 Indenture shall be determined at the time of purchase of such Qualified Investments and without 
regard to ratings subcategories.  The Trustee shall have no responsibility to monitor the ratings of Qualified 
Investments after the initial purchase of such Qualified Investments. 

“Qualified Swap Agreement” means an agreement between the Borrower and a Swap Provider under which 
the Borrower agrees in the Loan Agreement to pay the Swap Provider an amount calculated at an agreed-upon rate 
or index based upon a notional amount and the Swap Provider agrees in the Loan Agreement to pay the Borrower 
for a specified period of time an amount calculated at an agreed-upon rate or index based upon the same notional 
amount. 

“Rebate Fund” means the fund by that name created by the Series 2006 Tax Exemption Agreement with 
respect to the Series 2006 Bonds and means the fund by that name created by a Tax Exemption Agreement relating 
to each series of Additional Bonds; provided, however, under the headings “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2010 INDENTURE – Granting Clauses,” “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2012 INDENTURE – Granting Clauses” and “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 INDENTURE – Granting Clauses” and in the definition of “Revenues”, the 
term “Rebate Fund” means any and all Rebate Funds created under any Tax Exemption Agreement. 

“Registered Owner” or “Owner” or “holder” or “Bondholder” when used with reference to a Bond means 
the person who is the registered owner of a Bond or that person’s legal representative. 

“Related Facilities” means any structures, buildings or other facilities hereinafter acquired or constructed 
by the Borrower and located on the Land (excluding the Project Property), and used, directly or indirectly, for 
healthcare purposes. 

“Release Price” shall mean with respect to the various Facilities that are financed with proceeds of a series 
of Bonds, the amount necessary to defease (within the meaning of the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge”) the applicable Outstanding 
Bonds allocable to each respective Facility as is set forth in the Loan Agreement for such series of Bonds. 

“Replacement Reserve Fund” means the fund by that name created by the Indenture. 

“Revenues” means, with respect to the Series 2010 Bonds, (a) all income and revenues derived pursuant to 
the terms of the Series 2010 Loan Agreement (except to the extent included in Unassigned Rights) including all 
payments made by the Borrower in respect of the Series 2010 Note, (b) all amounts realized upon recourse to the 
Series 2010 Loan Agreement or any collateral given by the Borrower to secure the Borrower’s obligations under the 
Series 2010 Loan Agreement, (c) moneys and securities held by the Trustee in trust funds under the Indenture other 
than the Rebate Fund and (d) earnings from the investment of money held by the Trustee in the trust funds 
established under the Indenture (which does not include the Rebate Fund). 

“Revenues” means, with respect to the Series 2012 Bonds, (a) all income and revenues derived pursuant to 
the terms of the Series 2012 Loan Agreement (except to the extent included in Unassigned Rights) including all 
payments made by the Borrower in respect of the Series 2012 Note, (b) all amounts realized upon recourse to the 
Series 2012 Loan Agreement or any collateral given by the Borrower to secure the Borrower’s obligations under the 
Series 2012 Loan Agreement, (c) moneys and securities held by the Trustee in trust funds under the Indenture other 
than the Rebate Fund and (d) earnings from the investment of money held by the Trustee in the trust funds 
established under the Indenture (which does not include the Rebate Fund). 

 “Revenues” means, with respect to the Series 2013 Bonds, (a) all income and revenues derived pursuant to 
the terms of the Series 2013 Loan Agreement (except to the extent included in Unassigned Rights) including all 
payments made by the Borrower in respect of the Series 2013 Note, (b) all amounts realized upon recourse to the 
Series 2013 Loan Agreement or any collateral given by the Borrower to secure the Borrower’s obligations under the 
Series 2013 Loan Agreement, (c) moneys and securities held by the Trustee in trust funds under the Indenture other 
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than the Rebate Fund and (d) earnings from the investment of money held by the Trustee in the trust funds 
established under the Indenture (which does not include the Rebate Fund). 

“Series 2006 Bonds” means the Authority’s Refunding Revenue Bonds, Series 2006 (Wisconsin Illinois 
Senior Housing, Inc.). 

“Series 2006 Bond Purchase Agreement” means the Bond Purchase Agreement with respect to the Series 
2006 Bonds among the Borrower, the Authority and the Series 2006 Purchaser dated June 29, 2006. 

“Series 2006 Continuing Disclosure Agreement” means the Continuing Disclosure Agreement between the 
Borrower and the Trustee dated as of July 1, 2006. 

“Series 2006 Indenture” means the Trust Indenture dated as of July 1, 2006 between the Authority and the 
Trustee, as may be amended from time to time. The term Series 2006 Indenture is used to refer to the Indenture, as 
amended, including all supplements relating to the issuance of a series of Additional Bonds; however, if the context 
requires, the term Series 2006 Indenture is used to refer to the provisions of the Series 2006 Indenture that relate 
specifically to the Series 2006 Bonds. 

“Series 2006 Loan Agreement” means the Loan Agreement dated as of July 1, 2006 between the Authority 
and the Borrower, as may be amended from time to time.  The term Series 2006 Loan Agreement is used to refer to 
the Loan Agreement, as amended, including all supplements to the Loan Agreement entered into in connection with 
the issuance of a series of Additional Bonds; however, if the context requires, the term Series 2006 Loan Agreement 
is used to refer to the provisions of the Series 2006 Loan Agreement that relate specifically to the Series 2006 Note 
and Series 2006 Bonds. 

“Series 2006 Note” means the promissory note of the Borrower issued to secure the Borrower’s obligations 
relating to the Series 2006 Bonds and Series 2006 Loan Agreement. 

“Series 2006 Project Property” means any land, improvements, equipment, or other real or personal 
property acquired or constructed from the proceeds of the loans described in the Series 2006 Loan Agreement which 
are being refinanced in whole or in part with the proceeds of the Series 2006 Bonds. 

“Series 2006 Purchaser” means the initial purchaser of the Series 2006 Bonds, whether one or more.  

“Series 2006 Release Price” means with respect to the Facilities financed with proceeds of the Series 2006 
Bonds, the amount necessary to defease Outstanding Series 2006 Bonds allocable to each respective Facility, as 
described in the Series 2006 Loan Agreement. 

“Series 2006 Tax Exemption Agreement” means the Tax Exemption Certificate and Agreement between 
the Authority, the Borrower and the Trustee with respect to the Series 2006 Bonds dated July 19, 2006. 

 “Series 2010 Bond Purchase Agreement” means the Bond Purchase Agreement relating to the Series 2010 
Bonds between the Borrower, the Authority and those purchaser(s) identified therein. 

“Series 2010 Bonds” means the Authority’s Revenue Bonds, Series 2010 (Wisconsin Illinois Senior 
Housing, Inc. Project). 

“Series 2010 Continuing Disclosure Agreement” means the Continuing Disclosure Agreement between the 
Borrower and the Trustee dated as of May 1, 2010.  

“Series 2010 Debt Service Reserve Fund Deposit” means the amount necessary on the date of issuance of 
the Series 2010 Bonds to meet the Debt Service Reserve Requirement.  

“Series 2010 Indenture” means the First Supplemental Trust Indenture dated as of May 1, 2010 between the 
Authority and the Bond Trustee. 
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“Series 2010 Loan Agreement” means the First Supplemental Loan Agreement dated as of May 1, 2010 
between the Borrower and the Authority. 

“Series 2010 Note” means the Borrower’s Series 2010 Promissory Note dated the date of issuance and 
delivery of the Series 2010 Bonds. 

“Series 2010 Project Costs” means any costs of the Series 2010 Project Property which are permitted to be 
financed under the Act (including capitalized interest), the payment of which will not cause an Event of Taxability 
to occur and which are not Issuing Expenses. 

 “Series 2010 Project Property” means any land, improvements, equipment, or other real or personal 
property acquired or constructed with the proceeds of the Series 2010 Bonds as described in the Series 2010 Loan 
Agreement.  

“Series 2010 Purchaser” means Piper Jaffray & Co., the initial purchaser of the Series 2010 Bonds. 

“Series 2010 Release Price” means with respect to the Facilities financed with the proceeds of the Series 
2010 Bonds, the amounts necessary to defease (within the meaning of the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge”) the Outstanding Series 2010 
Bonds allocable to each respective Facility, as described in the Series 2010 Loan Agreement. 

“Series 2010 Tax Exemption Agreement” means the Tax Exemption Certificate and Agreement between 
the Authority, the Borrower and the Trustee dated the date of issuance and delivery of the Series 2010 Bonds.  

“Series 2012 Bond Purchase Agreement” means the Bond Purchase Agreement relating to the Series 2012 
Bonds between the Borrower, the Authority and those purchaser(s) identified therein. 

“Series 2012 Bonds” means the Authority’s Revenue Bonds, Series 2012 (Wisconsin Illinois Senior 
Housing, Inc. Project). 

“Series 2012 Continuing Disclosure Agreement” means the Continuing Disclosure Agreement between the 
Borrower and the Trustee dated as of August 1, 2012.  

“Series 2012 Debt Service Reserve Fund Deposit” means the amount necessary on the date of issuance of 
the Series 2012 Bonds to meet the Debt Service Reserve Requirement.  

“Series 2012 Indenture” means the Second Supplemental Trust Indenture dated as of August 1, 2012 
between the Authority and the Bond Trustee. 

“Series 2012 Loan Agreement” means the Second Supplemental Loan Agreement dated as of August 1, 
2012 between the Borrower and the Authority. 

“Series 2012 Note” means the Borrower’s Series 2012 Promissory Note dated the date of issuance and 
delivery of the Series 2012 Bonds. 

“Series 2012 Project Costs” means any costs of the Series 2012 Project Property which are permitted to be 
financed under the Act (including capitalized interest), the payment of which will not cause an Event of Taxability 
to occur and which are not Issuing Expenses. 

 “Series 2012 Project Property” means any land, improvements, equipment, or other real or personal 
property acquired or constructed with the proceeds of the Series 2012 Bonds as described in the Series 2012 Loan 
Agreement.  

“Series 2012 Purchaser” means Herbert J. Sims & Co., Inc., the initial purchaser of the Series 2012 Bonds. 
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“Series 2012 Release Price” means with respect to the Facilities financed with the proceeds of the Series 
2012 Bonds, the amounts necessary to defease (within the meaning of the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge”) the Outstanding Series 2012 
Bonds allocable to each respective Facility, as described in the Series 2012 Loan Agreement. 

“Series 2012 Tax Exemption Agreement” means the Tax Exemption Certificate and Agreement between 
the Authority, the Borrower and the Trustee dated the date of issuance and delivery of the Series 2012 Bonds.  

 “Series 2013 Bond Purchase Agreement” means the Bond Purchase Agreement relating to the Series 2013 
Bonds between the Borrower, the Authority and those purchaser(s) identified therein. 

“Series 2013 Bonds” means the Authority’s Revenue Bonds, Series 2013 (Wisconsin Illinois Senior 
Housing, Inc. Project). 

“Series 2013 Continuing Disclosure Agreement” means the Continuing Disclosure Agreement between the 
Borrower and the Trustee dated as of October 1, 2013.  

“Series 2013 Debt Service Reserve Fund Deposit” means the amount necessary on the date of issuance of 
the Series 2013 Bonds to meet the Debt Service Reserve Requirement.  

“Series 2013 Indenture” means the Third Supplemental Trust Indenture dated as of October 1, 2013 
between the Authority and the Bond Trustee. 

“Series 2013 Loan Agreement” means the Third Supplemental Loan Agreement dated as of October 1, 
2013 between the Borrower and the Authority. 

“Series 2013 Note” means the Borrower’s Series 2013 Promissory Note dated the date of issuance and 
delivery of the Series 2013 Bonds. 

“Series 2013 Project Costs” means any costs of the Series 2013 Project Property which are permitted to be 
financed under the Act (including capitalized interest), the payment of which will not cause an Event of Taxability 
to occur and which are not Issuing Expenses. 

 “Series 2013 Project Property” means any land, improvements, equipment, or other real or personal 
property acquired or constructed with the proceeds of the Series 2013 Bonds as described in the Series 2013 Loan 
Agreement.  

“Series 2013 Purchaser” means Herbert J. Sims & Co., Inc., the initial purchaser of the Series 2013 Bonds. 

“Series 2013 Release Price” means with respect to the Facilities financed with the proceeds of the Series 
2013 Bonds, the amounts necessary to defease (within the meaning of the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge”) the Outstanding Series 2013 
Bonds. 

“Series 2013 Tax Exemption Agreement” means the Tax Exemption Certificate and Agreement between 
the Authority, the Borrower and the Trustee dated the date of issuance and delivery of the Series 2013 Bonds.  

 “Short-Term Indebtedness” means any Indebtedness incurred, assumed or guaranteed by the Borrower 
maturing not more than 365 days after it is incurred. 

“Special Interest Rate” means (a) with respect to interest payable on the Note or any Bond, for each 
maturity of Bonds to which such interest is related, the applicable rate of interest on such Bond plus two percent 
(2%) and (b) with respect to interest otherwise payable to the Authority or the Trustee under the Loan Agreement or 
under the Indenture, at a rate per annum equal to the sum of the weighted average rate per annum payable on the 
Bonds then Outstanding for the period in question plus two percent (2%). 
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“S&P” or “Standard & Poor’s” means Standard & Poor’s Ratings Services, a division of The McGraw Hill 
Companies, Inc., and its successors and assigns. 

“State” means the State of Wisconsin. 

“Surviving Corporation” means the corporation surviving or resulting from a consolidation or merger 
permitted by the provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE 
LOAN AGREEMENT – Maintenance of Existence,” the entity to whom all or substantially all of the assets of the 
Borrower are sold or transferred in a sale or transfer permitted by the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Existence” or, if the 
sale or transfer of assets is one described under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE 
LOAN AGREEMENT – Maintenance of Existence” and is to the Borrower, the Borrower. 

“Swap Provider” means the counterparty with which the Borrower enters a Qualified Swap Agreement. 

“Tax Exemption Agreement” means the Series 2006 Tax Exemption Agreement and any Tax Exemption 
Certificate and Agreement entered into in connection with the issuance of Additional Bonds. 

“Trustee” means the trustee at the time serving under the Indenture. 

“Unassigned Rights” means the Authority’s rights (a) to receive indemnity, payments for its expenses and 
other payments under the Loan Agreement or any other document associated with the issuance of any Bonds 
including but not limited to its rights to receive certain payments under the Series 2013 Loan Agreement, the Series 
2012 Loan Agreement, the Series 2010 Loan Agreement and the Series 2006 Loan Agreement, (b) to execute and 
deliver amendments to the Loan Agreement and the Indenture and to receive notices and other documents and to 
provide its consent, acceptance or approval with respect to matters as to which that right is given in the Loan 
Agreement or the Indenture and (c) to receive indemnification and payment of expenses under the Bond Purchase 
Agreement. 

“U.S. Government Obligations” means obligations which are direct, full faith and credit obligations of the 
United States of America or are obligations with respect to which the United States of America has unconditionally 
guaranteed the timely payment of all principal or interest or both, but only to the extent of the principal or interest so 
guaranteed. 

“Valuation Date” means each August 1, commencing August 1, 2007. 

“Value” means the value of any investments shall be calculated as follows:  (i) as to investments the bid 
and asked prices of which are published on a regular basis in The Wall Street Journal (or, if not there, then in The 
New York Times)—the average of the bid and asked prices for such investments so published on or most recently 
prior to such time of determination; (ii) as to investments the bid and asked prices of which are not published on a 
regular basis in The Wall Street Journal or The New York Times—the average bid price at such price at such time of 
determination for such investments by any two nationally recognized government securities dealers (selected by the 
Trustee in its absolute discretion) at the time making a market in such investments or the bid price published by a 
nationally recognized pricing service; (iii) as to certificates of deposit and bankers acceptances, the face amount 
thereof, plus accrued interest; and (iv) as to any investment not specified above, the value thereof established by 
prior agreement between the Authority and the Trustee. 

“Variable Rate Indebtedness” means any portion of Indebtedness the interest rate on which varies 
periodically such that the interest rate at a future date cannot accurately be calculated. 
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SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Bond Fund 

The Indenture creates a trust fund designated the Wisconsin Illinois Senior Housing, Inc. Bond Fund (the 
“Bond Fund”).  The Bond Fund and the use of the deposits in the Bond Fund as described under this heading (or the 
terms of a supplemental Indenture creating a series of Additional Bonds) shall be applicable not only for the Series 
2006 Bonds but also to any series of Additional Bonds duly authorized and issued pursuant to the provisions 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of 
Additional Bonds,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional 
Bonds,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Additional Bonds” 
and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds.” 

Within the Bond Fund are created the following Accounts: 

Principal Account.  Except as provided in the Indenture, money in the Principal Account will be 
used solely (i) for the payment or scheduled mandatory redemption of the principal of the Bonds as it 
becomes due, whether at maturity, redemption, acceleration or otherwise and (ii) for the redemption of the 
Bonds from amounts transferred to the Principal Account from the Prepayment Account. 

Interest Account.  Except as provided in the Indenture, money in the Interest Account will be used 
solely for the payment of the interest on the Bonds as it becomes due. 

Excess Funds Account.  Subject to the provisions summarized under the headings “SUMMARY 
OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Excess Funds Account,” 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Excess Funds 
Account” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE,” money 
in the Excess Funds Account will be (i) transferred to the Interest Account to the extent necessary to make 
the next interest payments on the Bonds required to be made within 13 months from the date of the transfer, 
then to the Principal Account to the extent necessary to make the next payment of principal on the Bonds so 
long as the next principal payment is required to be made within 13 months from the date of the transfer 
and then to the Prepayment Account or (ii) applied in any other manner directed by the Borrower in writing 
and accompanied by an Opinion of Bond Counsel to the effect that the alternate application will not 
adversely affect the validity of the Bonds or cause an Event of Taxability to occur. 

Prepayment Account.  Money in the Prepayment Account will be used first to make up any 
deficiencies existing in the Interest Account, Principal Account and Debt Service Reserve Fund (in that 
order) and second for the payment of the principal of and premium, if any, on Bonds called for redemption 
as provided in the Indenture except for redemptions to be made from Excess Funds and redemptions to 
satisfy sinking fund installments established for sinking fund redemptions.  Money on deposit in the 
Prepayment Account which is not needed to pay the principal of or premium if any, on Bonds called for 
redemption may be used by the Trustee to purchase Bonds in the open market for cancellation if the 
Trustee is requested to do so by the Borrower. 

Subject to the provisions summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF 
THE SERIES 2010 INDENTURE – Bond Fund,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 
2012 INDENTURE – Bond Fund” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 
INDENTURE,” whenever the amount in the Bond Fund from any source is sufficient to pay the principal of, unpaid 
interest which has accrued on the Bonds and will accrue to the date the Bonds are redeemed and any redemption 
premiums on all the Bonds then Outstanding and is available for that purpose the Trustee, upon the written request 
of the Borrower, is instructed and agrees in the Indenture to take or cause to be taken the necessary steps to pay or 
redeem all of the Bonds then Outstanding on the next date on which all of the Bonds may be redeemed and for 
which the required redemption notice may be given.   
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If (i) on any date on which a payment from the Principal Account or the Interest Account is due there is not 
enough money in the Principal Account or the Interest Account to make all of the payments then required to be 
made from the Principal Account or the Interest Account or (ii) a Default or an Event of Default under the Indenture 
has occurred and is continuing, then, prior to any transfers from any available debt service reserve fund, money in 
any account of the Bond Fund other than the Excess Funds Account may be immediately or from time to time 
thereafter transferred to any other account in the Bond Fund which the Trustee determines to be appropriate for 
application as summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE - 
Application of Proceeds.” 

Project Fund 

The Indenture creates a trust fund designated the Wisconsin Illinois Senior Housing, Inc. Project Fund (the 
“Project Fund”).  The Project Fund and the use of deposits described under this heading, or the terms of a 
supplemental Loan Agreement relating to a series of Additional Bonds, shall be applicable not only for the Series 
2006 Bonds but also to any series of Additional Bonds duly authorized and issued pursuant to the provisions 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of 
Additional Bonds,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional 
Bonds,” “SUMMARY OF CERTAIN PROVISONS OF THE SERIES 2012 INDENTURE – Additional Bonds” and 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds.” 

Notwithstanding the foregoing, there shall be created and designated, as needed, a separate Issuing 
Expenses Account and a separate Construction Account of the Project Fund for each series of Additional Bonds.  
See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Project Fund” for a 
description of the Issuing Expenses Account and Construction Account created for the Series 2010 Bonds.  See 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Project Fund” for a description 
of the Issuing Expenses Account and Construction Account created for the Series 2012 Bonds.  See “SUMMARY 
OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Project Fund” for a description of the 
Issuing Expenses Account and Construction Account created for the Series 2013 Bonds. 

Within the Project Fund there is also created a Net Proceeds Account.  Money on deposit in the Net 
Proceeds Account will be used as provided in the Loan Agreement.  See “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Damage, Destruction; Condemnation.” 

Subject to the provisions summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF 
THE SERIES 2010 INDENTURE – Project Fund,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 
2012 INDENTURE – Project Fund” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 
INDENTURE,” upon the occurrence of a Default or an Event of Default under the Indenture and an acceleration of 
Outstanding Bonds, money in any account of the Project Fund may be immediately or from time to time thereafter 
transferred to the account in the Bond Fund which the Trustee determines to be appropriate for application as 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Application 
of Proceeds.” 

Debt Service Reserve Fund 

The Indenture creates a trust fund designated the Wisconsin Illinois Senior Housing, Inc. Debt Service 
Reserve Fund (the “Debt Service Reserve Fund”).  The Debt Service Reserve Fund shall be applicable not only for 
the Series 2006 Bonds but also any series of Additional Bonds duly authorized and issued pursuant to the provisions 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of 
Additional Bonds,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional 
Bonds,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Additional Bonds” 
and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds.” 

Simultaneously with the issuance and sale of a series of Bonds proceeds of such sale in an amount equal to 
the applicable series of Bonds Debt Service Reserve Fund Deposit shall be deposited in the Debt Service Reserve 
Fund so that the balance in the Debt Service Reserve Fund is equal to the Debt Service Reserve Fund Requirement.  
See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – Debt Service 
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Reserve Fund and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREMENT – Debt 
Service Reserve Fund”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN 
AGREEMENT – Debt Service Reserve Fund.”   

Amounts received from or for the account of the Borrower pursuant to the provisions summarized under 
the headings “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Debt Service Reserve 
Fund,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – Debt Service 
Reserve Fund,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Debt 
Service Reserve Fund” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN 
AGREEMENT – Debt Service Reserve Fund,” any proceeds of a DSRF Letter of Credit or a DSRF Surety Bond 
pursuant to the provisions summarized under this heading shall also be deposited in the Debt Service Reserve Fund. 

Funds on deposit in the Debt Service Reserve Fund will be used to make up deficiencies in the Interest 
Account and Principal Account (in that order) in the event and to the extent that other amounts held by the Trustee 
and available therefor are insufficient.  Pursuant to the Indenture the Authority authorizes and directs the Trustee to 
transfer sufficient funds from the Debt Service Reserve Fund to the Principal Account and the Interest Account 
sufficiently in advance of a Bond Interest Payment Date or a Bond Principal Payment Date so that the principal of, 
premium if any, and interest on the Bonds are paid when due.  The Trustee agrees in the Indenture to give prompt 
written notice to the Borrower and the Authority whenever money is withdrawn from the Debt Service Reserve 
Fund which will be applied to the payment of the principal of or interest on the Bonds. 

If the Value of the amount on deposit in the Debt Service Reserve Fund is less than the Debt Service 
Reserve Fund Requirement then the deficiency will be funded from payments received from the Borrower at the 
times and in the amounts provided in the Loan Agreement.  If on any Valuation Date the Value of the amount on 
deposit in the Debt Service Reserve Fund exceeds the Debt Service Reserve Fund Requirement the excess will be 
transferred on that date to the Principal Account.  Notwithstanding the other provisions summarized in this 
paragraph, amounts on deposit in the Debt Service Reserve Fund which would be in excess of the Debt Service 
Reserve Fund Requirement because of a partial defeasance of the Bonds if the date of the partial defeasance were a 
Valuation Date, may, at the option of the Borrower, on the date of the partial defeasance, be used to purchase 
Defeasance Obligations for deposit in an escrow of the type described in clause (d)(ii) or (iv) under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge” which has been established in 
connection with the partial defeasance. 

Whenever the Value of the amount on deposit in the Debt Service Reserve Fund, together with money on 
deposit in the Interest Account and Principal Account which are available for that purpose, are sufficient to fully pay 
the principal of, premium, if any, and interest on all Outstanding Bonds in accordance with their terms, then the 
Trustee is authorized and directed to transfer all funds on deposit in the Debt Service Reserve Fund to the Interest 
Account and the Principal Account in such proportions that the amount on deposit in the Interest Account and 
available for that purpose will be sufficient to fully pay the interest which will become due on Outstanding Bonds in 
accordance with their terms and the amount on deposit in the Principal Account and available for that purpose will 
be sufficient to pay the principal of and premium, if any, on the Outstanding Bonds in accordance with their terms. 

Anything in the Indenture or the Loan Agreement to the contrary notwithstanding, so long as there is on 
deposit in the Interest Account and the Principal Account an amount sufficient to pay the principal of, premium, if 
any, and interest on all Outstanding Bonds in accordance with their terms and available for that purpose no deposit 
is required to be made into the Debt Service Reserve Fund. 

Except as otherwise specifically provided in the Indenture, for the purpose of determining the amount from 
time to time on deposit in the Debt Service Reserve Fund any investment held in the Debt Service Reserve Fund is 
to be valued at its Value.  The Trustee agrees in the Indenture to cause investments in the Debt Service Reserve 
Fund to be valued on each Valuation Date.  The Trustee shall not be obligated to determine the Value of the amount 
on deposit in the Debt Service Reserve Fund on any date which is not a Valuation Date.  The Trustee agrees in the 
Indenture to give prompt written notice to the Borrower and the Authority of the fact if on any Valuation Date the 
Trustee determines that the Value of the investments on deposit in the Debt Service Reserve Fund is less than the 
Debt Service Reserve Fund Requirement. 
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Upon the delivery to the Trustee of an Opinion of Bond Counsel to the effect that doing so will not 
adversely affect the validity of the Bonds or cause an Event of Taxability to occur, the Borrower may withdraw and 
have delivered to it the money then on deposit in the Debt Service Reserve Fund and substitute therefor a letter of 
credit (a “DSRF Letter of Credit”) from a bank with a credit rating in one of the three highest rating categories of 
S&P or Moody’s or an irrevocable surety bond policy (a “DSRF Surety Bond”) issued by a bond insurance company 
with a credit rating in one of the three highest rating categories of S&P or Moody’s.  The DSRF Letter of Credit and 
the DSRF Surety Bond are required to be issued by a bank or insurance company, as applicable, in one of the three 
highest rating categories, and such ratings qualification shall be determined at the time of deposit of such DSRF 
Letter of Credit or DSRF Surety Bond and on each Valuation Date 

Replacement Reserve Fund 

The Indenture creates a fund designated as the “Replacement Reserve Fund,” to be funded with deposits 
made by the Borrower pursuant to the Series 2006 Loan Agreement and with such deposits as are otherwise required 
in connection with the issuance of a series of Additional Bonds.  The Trustee shall apply moneys on deposit in the 
Replacement Reserve Fund, upon written request of the Borrower, to pay for improvements to the Facilities that are 
capital expenditures, as certified by the Borrower.  See “SUMMARY OF CERTAIN PROVISIONS OF THE 
SERIES 2010 LOAN AGREEMENT – Deposits in Respect of the Series 2010 Note and Other Payments” and 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Deposits in Respect 
of the Series 2012 Note and Other Payments.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 
2013 LOAN AGREEMENT – Deposits in Respect of the Series 2013 Note and Other Payments.” 

Non-presentment of Bonds 

If funds sufficient to pay the principal of any Bond when due (whether at maturity, redemption, 
acceleration or otherwise) are on deposit with the Trustee but the Bond is not presented to the Trustee for payment, 
then all liability of the Authority to the Registered Owner for the payment of the Bond is completely discharged.  
The Trustee agrees in the Indenture to hold the funds on deposit for any Bonds that have not been presented when 
due, but without liability for interest, solely for the benefit of the Registered Owners of those Bonds.  Thereafter and 
prior to the transfer provided for in the succeeding paragraph, the sole claim that any Registered Owner who did not 
present its Bonds for payment when due has for the payment of its Bonds is to receive the funds held for its Bonds 
by the Trustee. 

Any money held by the Trustee pursuant to the provisions summarized under this heading that remains 
unclaimed by the Registered Owners entitled to it for a period of five (5) years after the date on which those Bonds 
became due will, except as may otherwise be provided by law, be paid to the Borrower upon its written request or, if 
required by law, to the officer, board or body as may then be entitled by law to receive it.  Thereafter, the Registered 
Owners of the Bonds not presented for payment may look only to the holder of those funds for the payment of its 
Bonds and may not look to the Trustee for payment of its Bonds and the Trustee has no responsibility with respect to 
the money transferred or the unpresented Bonds. 

Investments Generally 

Subject to the requirements of the Tax Exemption Agreement and the limitations summarized under this 
heading, the Trustee agrees in the Indenture, upon the written direction of the Borrower in accordance with the Loan 
Agreement, to continuously invest and reinvest money on deposit in the Indenture Funds and the Rebate Fund in 
Qualified Investments.  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – 
Investments Generally” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – 
Investments Generally.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – 
Investments Generally.” 

The Qualified Investments acquired pursuant to the provisions summarized under this heading must be 
(i) securities which are traded on an established securities market and are purchased in such a market, (ii) direct 
obligations of the United States or (iii) other obligations purchased at their fair market value under circumstances 
where their fair market value may be established by published evidence.  Investments made with money on deposit 
in the Indenture Funds and the Rebate Fund may be made by the Trustee through its own bank investment 
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department and (a) will have maturities or be readily marketable prior to maturity in the amounts and not later than 
the dates as may be necessary to provide funds for the purpose for which the money in any account is to be used, 
(b) will be held by or under the control of the Trustee, (c) will at all times be considered a part of the account for 
whose benefit the investment was made, (d) will have any loss attributable to them charged to the account for whose 
benefit the investment was made, (e) in the case of the Interest Account and the Principal Account, will have any 
interest or profit derived from them applied as provided in the Loan Agreement, (f) in the case of the Excess Funds 
Account, Prepayment Account and Net Proceeds Account, will have any interest or profit derived from them 
retained in the Account in which the investment was made until applied as other amounts on deposit in the Account 
will be applied, (g) in the case of the Issuing Expenses Account, will have any interest or profit derived from them 
credited to the Principal Account, (h) in the case of the Debt Service Reserve Fund, will have any interest or profit 
derived from them retained in the Debt Service Reserve Fund until the amount on deposit in the Debt Service 
Reserve Fund equals the Debt Service Reserve Fund Requirement and thereafter will have any interest or profit 
derived from them deposited in the Principal Account and (i) in all other cases, will have any interest or profit 
derived from them retained in the Fund or Account from which the investment was made.   

Except as otherwise set forth in a supplemental Indenture creating the series of Additional Bonds, the terms 
and provisions summarized under this heading shall apply to the investments relating to the Series 2006 Bonds and 
any series of Additional Bonds duly authorized and issued pursuant to the provisions summarized under the 
headings “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of Additional Bonds,” 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional Bonds,” 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Additional Bonds” and 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds” with all 
cross references being to the sections of the applicable Loan Agreement and applicable Tax Exemption Agreement. 

Discharge 

The Indenture, the Note and the Loan Agreement and the estate and rights granted by them cease, 
determine and are void if: 

(a) the Borrower has performed all of its obligations under the Borrower’s Documents and 
the Authority has performed all of its obligations under the Authority’s Documents, 

(b) all expenses of the Trustee which have accrued and will accrue through the final payment 
of the Bonds have been paid or arrangements satisfactory to the Trustee for their payment have been made, 

(c) all expenses of the Authority which have accrued and will accrue through the final 
payment of the Bonds have been paid or arrangements satisfactory to the Authority for their payment have 
been made, 

(d) provision for the payment of all Outstanding Bonds has been made to the satisfaction of 
the Trustee in one or more of the following ways:  (i) by paying or causing to be paid, when due, the 
principal of, premium, if any, and interest on all Outstanding Bonds, (ii) by depositing with the Trustee, in 
trust, at or before maturity, cash in an amount sufficient to pay or redeem (when redeemable) all 
Outstanding Bonds including unpaid interest which has accrued on the Bonds and will accrue  to the final 
payment or redemption of the Bonds and any redemption premium, (iii) by delivering to the Trustee, for 
cancellation, all Outstanding Bonds or (iv) by depositing with the Trustee Defeasance Obligations which 
mature in an amount which will, together with the income or increment to accrue on them but without 
reinvestment, be sufficient to pay or redeem (when redeemable) all Bonds at or before their respective 
maturity dates, including interest which has accrued on the Bonds and will accrue to the final payment or 
redemption of the Bonds and any redemption premium, 

(e) a notice of redemption has been given as required by the Indenture if any of the Bonds 
are to be redeemed before their maturity or if a notice of redemption cannot then be given as provided in 
the Indenture, then the Borrower has given the Trustee, in a form satisfactory to the Trustee, irrevocable 
instructions to provide a notice of redemption to the Registered Owners of any Bonds to be redeemed in 
accordance with the Indenture when a notice of redemption can be timely given under the Indenture, 
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(f) if the payment of the Bonds has been provided for pursuant to the provisions summarized 
in clause (d)(ii) or (d)(iv) under this heading, the Trustee (i) has been furnished with an Opinion of Bond 
Counsel to the effect that the actions taken pursuant to the provisions summarized under this heading will 
not adversely affect the validity of any Bonds or cause an Event of Taxability with respect to any Bonds to 
occur and will not cause the Bonds to be treated as Arbitrage Bonds and (ii) the Trustee has given notice to 
the Registered Owners of the Bonds at the Registered Owner’s address of the actions taken as summarized 
in clause (d) under this heading and 

(g) if the payment of the Bonds has been provided as summarized in clause (d)(iv) under this 
heading, the Trustee has been furnished with an opinion from a Qualified Accountant to the effect that the 
funds available or to be available in the escrow for the payment of the Bonds will be sufficient to pay the 
principal of, premium, if any, and interest on the Bonds. 

On the occurrence of the events described in clauses (a) through (g) under this heading, the Trustee is 
authorized and directed to:  (h) cancel the Note and deliver it to the Borrower, (i) execute and deliver all appropriate 
instruments evidencing and acknowledging the satisfaction of the Indenture and the Loan Agreement and (j) assign 
and deliver to the Borrower any money and investments in any Indenture Fund (except money or investments held 
by the Trustee for the payment of the principal of, premium, if any, and interest on any Bond). 

Notwithstanding any other provision of the Indenture which may be contrary to the provisions summarized 
under this heading, all money and Defeasance Obligations which are set aside and held in trust pursuant to the 
provisions summarized under this heading for the payment of the principal of, premium, if any, and interest on the 
Bonds will be applied to and used solely for the payment of the principal of, premium, if any, and interest on the 
particular Bond with respect to which it was so set aside in trust.  The income derived from Defeasance Obligations 
held by the Trustee pursuant to the provisions summarized under this heading which are not needed for the payment 
of the principal of, premium, if any, or interest on the Bonds is to be disposed of in a manner which, in the Opinion 
of Bond Counsel, will not adversely affect the validity of any Bond or cause an Event of Taxability to occur. 

Notwithstanding a discharge of the Indenture as summarized in clause (d)(ii) or (d)(iv) under this heading, 
resulting in the Registered Owners of the Bonds having a claim for the payment of their Bonds solely from the cash 
and securities so set aside, the Indenture will continue to govern the method of making payments on the Bonds, the 
registration, transfer and exchange of the Bonds, the circumstances under which the Bonds may be redeemed and 
similar matters. 

The terms and provisions summarized under this heading shall be deemed to apply individually to each 
series of Bonds and each related supplemental Indenture, Loan Agreement and Note, as well as to the discharge of 
the Indenture upon satisfaction of the requirements of the provisions summarized under this heading upon the 
prepayment of all Outstanding Bonds.  Notwithstanding the foregoing, in the event of the prepayment and 
satisfaction of the Series 2006 Bonds, Series 2006 Note and Series 2006 Loan Agreement, the terms and provisions 
of the Indenture not limited to the Series 2006 Bonds shall remain in full force and effect for all other Outstanding 
Bonds. 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2006 Indenture as it relates to the Series 2006 Bonds: 

(a) failure to pay when due the principal of (whether at maturity, redemption, acceleration or 
otherwise), premium, if any, or interest on any Series 2006 Bond; or 

(b) an Event of Default under the Series 2006 Loan Agreement has occurred and is 
continuing; or 

(c) the Authority for any reason is rendered incapable of fulfilling its obligations under this 
Series 2006 Indenture; or 
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(d) the Authority defaults in the due and punctual performance of any other of the covenants, 
conditions, agreements and provisions contained in the Series 2006 Bonds, the Series 2006 Indenture or 
any supplemental indenture on the part of the Authority to be performed and the default continues for 30 
days after written notice specifying the default and requiring that it be remedied has been given to the 
Authority and the Borrower by the Trustee, which may give the notice in its discretion and must give the 
notice upon receipt of a written request of the Registered Owners of at least 25% of the aggregate principal 
amount of the Bonds then Outstanding that it do so; provided that if the default is one which can be 
remedied but cannot be remedied within that 30-day period, the Trustee may grant an extension of the 
30-day period if the Authority institutes corrective action within that 30-day period and diligently pursues 
that action until the default is remedied; or 

(e) an Event of Default under any Indenture or any Loan Agreement relating to a series of 
Additional Bonds has occurred and is continuing. 

Right To Direct Proceedings 

Anything in the Indenture to the contrary notwithstanding, the Registered Owners of a majority of the 
aggregate principal amount of the Bonds Outstanding have the right to direct the exercise of any rights or remedies 
under the Indenture or any of the Borrower’s Documents and the method and place of conducting all proceedings to 
be taken in connection with the enforcement of the Indenture or any of the Borrower’s Documents.  The directions 
of the Registered Owners pursuant to the provisions summarized under this heading are to be (a) contained in a 
request which is signed by the Registered Owners of at least a majority of the aggregate principal amount of the 
Bonds then Outstanding and delivered to the Trustee, (b) in accordance with law and the provisions of the Indenture 
and (c) accompanied with indemnification of the Trustee as provided in the Indenture. 

Application of Proceeds 

(a) Subject to the provisions summarized in paragraph (c) under this heading, if the principal of all the 
Bonds is not due, whether by declaration by the Trustee pursuant to the provisions summarized under the headings 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Acceleration and Other 
Remedies,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Acceleration and 
Other Remedies,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – 
Acceleration and Other Remedies” or otherwise, then any money received by the Authority or the Trustee as a result 
of the exercise of one or more of the remedies granted by the Indenture or any of the Borrower’s Documents will be 
applied as follows: 

FIRST:  To the payment, on a pro rata basis, of (i) the fees, costs and expenses associated with the 
exercise of any remedy granted by the Indenture or any of the Borrower’s Documents, including reasonable 
compensation to the Authority, the Trustee and either of their attorneys and agents, (ii) any expenses of the 
Authority and (iii) any expenses of the Trustee. 

SECOND:  To fund any deficiency in the Rebate Fund(s) if doing so will prevent the occurrence 
of an Event of Taxability. 

THIRD:  To the payment of interest then due on the Bonds, in the order of the maturity of the 
payments of interest then due, together, to the extent permitted by law, with interest on any overdue interest 
at the Special Interest Rate and, if the amount available is not sufficient to pay in full any particular 
installment of interest, then to the payment of interest ratably, according to the amounts due, to the persons 
entitled to it without discrimination or privilege. 

FOURTH:  To the payment of principal and premium, if any, then due on the Bonds (other than 
Bonds called for redemption for the payment of which money is held pursuant to the provisions of the 
Indenture), in the order of the maturity of the payments of principal and premium then due, together with 
interest on any overdue principal or premium at the Special Interest Rate and, if the amount available is not 
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sufficient to pay in full the Bonds due on any particular date then to their payment ratably, according to the 
amount of principal due, to the persons entitled to it without any discrimination or privilege. 

FIFTH:  To the payment of any other sums required to be paid by the Borrower pursuant to any 
provisions of the Indenture or any of the Borrower’s Documents. 

SIXTH:  Any balance is to be paid to the Borrower, its successors or assigns, upon its written 
request, to whoever may be lawfully entitled to receive any balance, upon its written request, or as any 
court of competent jurisdiction may direct. 

(b) Subject to the provisions summarized in paragraph (c) under this heading, if the principal of the 
Bonds is due, whether by declaration by the Trustee pursuant to the provisions summarized under the headings 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Acceleration and Other 
Remedies,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Acceleration and 
Other Remedies,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – 
Acceleration and Other Remedies” or otherwise, then any money received by the Authority or the Trustee as a result 
of the exercise of one or more of the remedies granted by the Indenture or any of the Borrower’s Documents will be 
applied as follows: 

FIRST:  To the payment of (i) the costs and expenses associated with the exercise of any remedy 
granted by the Indenture or any of the Borrower’s Documents, including reasonable compensation to the 
Authority, the Trustee and either of their attorneys and agents, (ii) any expenses of the Authority and 
(iii) any expenses of the Trustee. 

SECOND:  To fund any deficiency in the Rebate Fund(s) if doing so will prevent the occurrence 
of an Event of Taxability. 

THIRD:  To the payment of the full amount of the principal of, premium, if any, and interest then 
due and unpaid on the Bonds.  In the event money available for that purpose is insufficient to pay the full 
amount due, then the money which is available for that purpose will be applied ratably, according to the 
aggregate of principal, interest and premium, if any, then due without preference or priority as between 
principal, interest or premium. 

FOURTH:  To the payment of any other sums required to be paid by the Borrower pursuant to any 
provisions of the Indenture or any of the Borrower’s Documents. 

FIFTH:  Any balance is to be paid to the Borrower, its successors or assigns, upon its written 
request, to whoever may be lawfully entitled to receive it, upon its written request, or as any court of 
competent jurisdiction may direct. 

(c) If the principal of all the Bonds has been declared due and payable and if the declaration is 
thereafter rescinded and annulled pursuant to the Indenture then, subject to the provisions summarized in paragraph 
(b) under this heading in the event that the principal of all the Bonds later becomes due or is declared due and 
payable, the money is to be applied in accordance with the provisions summarized in paragraph (a) under this 
heading and any amounts transferred to the Principal Account and Interest Account of the Bond Fund from an 
account of the Project Fund will be returned to the account from which they were taken. 

(d) Whenever money is to be applied pursuant to the provisions summarized under this heading, the 
money is to be applied at the times the Trustee determines, having due regard for the amount of money available for 
application and the likelihood of additional money becoming available for application in the future.  Whenever the 
Trustee applies funds pursuant to the provisions summarized under this heading it will fix the date (which will be a 
Bond Interest Payment Date unless it deems another date more suitable) upon which the application is to be made 
and on that date interest on the amounts of principal paid ceases to accrue.  The Trustee agrees in the Indenture to 
give any notice it deems appropriate of the deposit with it of any money as summarized under this heading and of 
the fixing of the payment date.  Subject to the provisions of the Indenture relating to the book entry only system, 
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payments of principal to the Registered Owner of any unpaid Bonds will not be made until the Bond is presented to 
the Trustee at its designated trust office for appropriate endorsement or for cancellation if fully paid. 

Remedies Vested in Trustee 

All rights of action (including the right to file proofs of claim) under the Indenture or under any Bonds may 
be enforced by the Trustee without the possession of any of the Bonds or the production of them in any trial or other 
proceeding relating to them.  Any suit or proceeding instituted by the Trustee is to be brought in its name as Trustee 
without the necessity of joining as plaintiffs or defendants the Registered Owners.  Any resulting recovery or 
judgment is for the benefit of the Registered Owners of the Outstanding Bonds in accordance with the terms of the 
Indenture. 

Rights and Remedies of the Registered Owners of the Bonds 

No Registered Owner of any Bonds has any right to institute any suit, action or proceeding in equity or at 
law for the enforcement of the Indenture, for the execution of any trust created under the Indenture, for the 
appointment of a receiver or any other remedy, unless:  (a) an Event of Default under the Indenture has occurred of 
which the Trustee has been notified as provided in the Indenture or of which it is deemed to have notice, (b) the 
Trustee has received a request to do so and has been offered a reasonable opportunity either to proceed to exercise 
the powers granted in the Indenture or to institute an action, suit or proceeding in its own name, (c) the Trustee has 
been offered indemnity as provided in the Indenture and (d) the Trustee has thereafter failed or refused to exercise 
the powers granted in the Indenture or to institute an action, suit or proceeding in its own name.  No Registered 
Owner has any right to affect, disturb or prejudice the security of the Indenture by its action or to enforce any right 
under the Indenture except in the manner provided in the Indenture and all proceedings at law or in equity are to be 
conducted in the manner provided in the Indenture for the equal and ratable benefit of all the Registered Owners.  
Nothing in the Indenture, however, affects or impairs the right of the Registered Owners to enforce the payment of 
the principal of, premium, if any, and interest on any Bonds at and after its maturity or the obligation of the 
Authority to pay the principal of, premium, if any, and interest on the Bonds issued under the Indenture to the 
Registered Owners at the time, place, from the source and in the manner expressed in the Indenture and the Bonds. 

Waivers of Events of Default 

The Trustee may waive any Event of Default under the Indenture and its consequences and rescind any 
declaration of maturity of principal of and interest on the Bonds and must do so upon receipt of a written request to 
do so from the Registered Owners of a majority in aggregate principal amount of all the Bonds then outstanding in 
respect of which a default in the payment of the principal of, premium, if any, or interest on the Bonds exists, or 
from the Registered Owners of 25% (absent a request to the contrary from a larger percentage) in principal amount 
of the Bonds then Outstanding in the case of any other default.  Directions of the Registered Owners pursuant to the 
provisions summarized under this heading are to be accompanied with indemnification of the Trustee as is provided 
in the Indenture.  Notwithstanding the preceding sentence, the Trustee may not waive any Event of Default in the 
payment of the principal of, premium, if any, or interest on any Bond unless prior to the waiver all arrears of 
principal, premium, if any, and interest on the Bonds, together with interest to the extent permitted by law on those 
amounts at the Special Interest Rate from the date when due, and all fees, costs and expenses of the Authority and 
the Trustee in connection with the Event of Default have been paid or provided for. 

Removal of the Trustee 

The Trustee may be removed at any time without cause (a) at the direction of the Borrower (so long as no 
Default or Event of Default under the Indenture or any of the Borrower’s Documents has occurred, whether or not 
continuing) or (b) by an instrument or concurrent instruments in writing signed by the Registered Owners of a 
majority of the aggregate principal amount of the Bonds then Outstanding and delivered to the Trustee and the 
Authority.  A removal takes effect upon the appointment of a successor or temporary Trustee pursuant to the 
Indenture by the Registered Owners or the Authority and the successor or temporary Trustee’s acceptance of its 
appointment. 
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Supplemental Indentures Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, enter into an 
indenture or indentures supplemental to the Indenture which are not inconsistent with the terms and provisions of the 
Indenture in order to (a) cure any ambiguity or formal defect or omission in the Indenture, (b) grant to or confer 
upon the Trustee for the benefit of the Registered Owners any additional rights, remedies, powers or authority that 
may lawfully be granted to or conferred upon the Registered Owners or the Trustee, (c) subject to the Indenture 
additional revenues, properties or collateral, (d) supplement the Indenture in any other way which, in the judgment 
of the Trustee, is not to the material prejudice of the Trustee or the Registered Owners, and (e) provide for the 
creation of any series of Additional Bonds, as provided in and subject to the conditions and requirements 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of 
Additional Bonds,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional 
Bonds,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Additional Bonds” 
and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds.” 

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Supplemental 
Indentures Not Requiring the Consent of the Registered Owners” and “SUMMARY OF CERTAIN PROVISIONS 
OF THE SERIES 2012 INDENTURE – Supplemental Indentures Not Requiring the Consent of the Registered 
Owners.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Supplemental 
Indentures Not Requiring the Consent of the Registered Owners.” 

Supplemental Indentures Requiring the Consent of the Registered Owners 

Exclusive of supplemental indentures summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Supplemental Indentures Not Requiring the Consent of the Registered 
Owners,” the Authority and the Trustee, with the prior written consent of the Registered Owners of a majority of the 
aggregate principal amount of the Bonds then Outstanding, may enter into an indenture or indentures supplemental 
to the Series 2006 Indenture as the Authority and the Trustee deem necessary and desirable for the purpose of 
modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or provisions contained in 
this Series 2006 Indenture or in any supplemental indenture thereto.  No supplemental indenture, however, may 
permit, (a) an extension of the stated maturity or reduction in the principal amount of, reduction in the rate or 
extension of the time for paying interest on, a reduction of any premium payable on the redemption of or a reduction 
in the amount or extension of the time for any payment required by any sinking fund or principal fund applicable to 
any Series 2006 Bond without the consent of the Registered Owners of all Bonds at the time Outstanding which 
would be affected by the action to be taken, (b) the creation of any lien prior to or on a parity with the lien of the 
Indenture, without the consent of the Registered Owners of all Bonds at the time Outstanding, (c) a reduction in the 
aggregate principal amount of Bonds the Registered Owners of which are required to consent to any supplemental 
indenture without the consent of the Registered Owners of all Bonds at the time Outstanding which would be 
affected by the action to be taken or (d) a modification of the rights, duties or immunities of the Trustee without the 
written consent of the Trustee. 

If at any time the Authority requests the Trustee to enter into a supplemental indenture for any of the 
purposes summarized under this heading, the Trustee agrees in the Indenture, upon being satisfactorily indemnified 
with respect to expenses, to send notice of the proposed execution of the supplemental indenture by first class mail 
to the Registered Owner of each of the Bonds at the Registered Owner’s address subject, for so long as the Bonds 
are in a book entry system, to the letter of representations.  The notice will briefly set forth the nature of the 
proposed supplemental indenture and state that copies of it are on file at the designated trust office of the Trustee for 
inspection by the Registered Owner of any Bond.  If, within 60 days or any longer period as is prescribed by the 
Authority following the mailing of the notice, consent of the percentage of the Registered Owners of the Bonds then 
Outstanding required for such amendment has been obtained, no Registered Owner of any Bond has any right to 
object to any of the terms and provisions summarized under this heading or their operation, in any manner to 
question the propriety of the execution of the supplemental indenture or to enjoin or restrain the Trustee or the 
Authority from executing the supplemental indenture or from taking any action pursuant to the provisions of the 
supplemental indenture.  Upon the execution of any supplemental indenture as summarized under this heading, the 
Indenture is modified and amended in accordance with it. 
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Anything in the Indenture to the contrary notwithstanding, so long as the Borrower is not in default of any 
of its obligations under any of the Borrower’s Documents, a supplemental indenture summarized under this heading 
is not effective unless the Borrower has consented to its execution and delivery.   

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Supplemental 
Indentures Requiring the Consent of the Registered Owners” and “SUMMARY OF CERTAIN PROVISIONS OF 
THE SERIES 2012 INDENTURE – Supplemental Indentures Requiring the Consent of the Registered Owners.”  
See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Supplemental 
Indentures Requiring the Consent of the Registered Owners.” 

Amendments to the Borrower’s Documents Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, consent to 
any amendment, change or modification of any of the Borrower’s Documents (a) as may be required by the 
provisions of the Loan Agreement and the Indenture, (b) for the purpose of curing any ambiguity or formal defect or 
omission in any of the Borrower’s Documents, (c) in connection with any other change in any of the Borrower’s 
Documents which, in the judgment of the Trustee, is not to the material prejudice of the Trustee or the Registered 
Owners, or (d) to consent to the creation of any series of Additional Bonds, as summarized under the headings 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of Additional Bonds,” 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional Bonds,” 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds” and 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds,” including 
therein any amendment of the Loan Agreement to provide for increased loan payments and, if necessary, to provide 
terms and conditions relating to the acquisition, construction, installation and equipping of any Improvement 
financed with the proceeds of such series of Additional Bonds, or to subject to the lien of the Mortgages such 
Improvement. 

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Amendments to 
the Borrower’s Series 2010 Documents Not Requiring the Consent of the Registered Owners” and “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Amendments to the Borrower’s Series 2012 
Documents Not Requiring the Consent of the Registered Owners.”  See “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 INDENTURE – Amendments to the Borrower’s Series 2013 Documents 
Not Requiring the Consent of the Registered Owners.” 

Amendments to the Borrower’s Documents Requiring the Consent of the Registered Owners 

Except for the amendments, changes or modifications summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Amendments to the Borrower’s Documents Requiring 
the Consent of the Registered Owners,” neither the Authority nor the Trustee will consent to any other amendment, 
change or modification of any of the Borrower’s Series 2006 Documents without mailing a notice to all Registered 
Owners and obtaining the prior written consent of the Registered Owners of a majority of the aggregate principal 
amount of the Bonds then Outstanding which are affected by the change in the manner described under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental Indentures Requiring the 
Consent of the Registered Owners.”  No amendment to any of the Borrower’s Series 2006 Documents, however, 
may permit, (a) an extension of the stated maturity or reduction in the principal amount of, reduction in the rate or 
extension of the time for paying interest on, a reduction of the amount or an extension of the time for paying any 
premium payable on the prepayment of, or a reduction in the amount or extension of the time for any payment of 
principal on any of the Borrower’s Documents without the consent of the Registered Owners of all the Bonds 
Outstanding which would be affected by the action to be taken, (b) the creation of any lien prior to or on a parity 
with any lien created by any of the Borrower’s Documents without the consent of the Registered Owners of all 
Bonds at the time Outstanding, (c) a reduction in the aggregate principal amount of Bonds the Registered Owners of 
which are required to consent to any amendment of any of the Borrower’s Documents without the consent of the 
Registered Owners of all Bonds at the time Outstanding which would be affected by the action to be taken or 
(d) modify the rights, duties or immunities of the Trustee without the written consent of the Trustee.  If at any time 
the Authority and the Borrower request the consent of the Trustee to any proposed amendment, change or 
modification of any of the Borrower’s Documents the Trustee agrees, upon being satisfactorily indemnified with 
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respect to expenses, to send notice of the proposed amendment, change or modification in the same manner as 
described under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental 
Indentures Requiring the Consent of the Registered Owners.”  The notice will briefly set forth the nature of the 
proposed amendment, change or modification and state that copies of the instrument embodying it are on file at the 
Designated Trust Office of the Trustee for inspection by the Registered Owners. 

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Amendments to 
the Borrower’s Series 2010 Documents Requiring the Consent of the Registered Owners” and “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Amendments to the Borrower’s Series 2012 
Documents Requiring the Consent of the Registered Owners.”  See “SUMMARY OF CERTAIN PROVISIONS 
OF THE SERIES 2013 INDENTURE – Amendments to the Borrower’s Series 2013 Documents Requiring the 
Consent of the Registered Owners.” 

Issuance of Additional Bonds 

In addition to the Bonds, whose authentication and delivery is provided for in the Indenture, Additional 
Bonds may at any time and from time to time be executed by the Authority and delivered to the Trustee for 
authentication, but only upon receipt by the Trustee of the following: 

(a) an Authority resolution authorizing the issuance of the Additional Bonds and the sale 
thereof to the purchaser or purchasers named therein for the purchase price set forth therein; 

(b) an Authority order directing the authentication of such Additional Bonds and the delivery 
thereof to or upon the order of the purchaser or purchasers named therein upon payment of the purchase 
price set forth therein; 

(c) an Officer’s Certificate of the Borrower requesting the issuance of such Additional 
Bonds, stating that no default has occurred under the Loan Agreement which has not been cured, that the 
Additional Bonds to be authenticated have not theretofore been issued and that all conditions precedent 
provided for in the Indenture relating to the authentication and delivery of such Additional Bonds have 
been complied with; 

(d) an Officer’s Certificate of the Borrower, an Opinion of  Counsel, and as applicable, a 
report of an Independent Accountant required by the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Long-Term Indebtedness,” 
demonstrating the ability of the Borrower to incur the Indebtedness underlying or evidenced by such 
Additional Bonds; 

(e) an Opinion of Bond Counsel:  (i) stating that all conditions precedent provided in the 
Indenture relating to the authentication and delivery of such Additional Bonds have been complied with; 
(ii) stating that the Additional Bonds whose authentication and delivery are then applied for, when issued 
and executed by the Authority and authenticated and delivered by the Trustee, will be the valid and binding 
obligations of the Authority in accordance with their terms and entitled to the benefits of and secured by the 
lien of the Indenture, the Loan Agreement and the Mortgages equally and ratably with all Outstanding 
Bonds; and (iii) stating that the issuance of such Additional Bonds will not affect the tax-exempt nature for 
federal income tax purposes of any tax-exempt Bonds then Outstanding; 

(f) an executed counterpart of the supplemental indenture creating such Additional Bonds; 

(g) cash in the amount necessary to make the balance in the Debt Service Reserve Fund 
equal to the Debt Service Reserve Requirement immediately after the issuance of the Additional Bonds, 
which cash may be from proceeds of such Additional Bonds if so provided in the Authority order referred 
to in clause (b) under this heading; 
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(h) an executed counterpart of an amendment to the Loan Agreement providing for 
additional loan payments sufficient to provide for the payment of principal, premium, if any, and interest on 
all Bonds and Additional Bonds to be Outstanding after the issuance of such series of Additional Bonds; 

(i) the Authority resolution authorizing the execution and delivery of the supplemental 
indenture, the amendment to the Loan Agreement and such Additional Bonds; 

(j) executed counterparts of amendments or supplements to the Mortgages, unless in the 
Opinion of Counsel none is required, subjecting to the lien thereof all property acquired or to be acquired 
from the proceeds of such Additional Bonds, and required by the provisions of the Indenture to be so 
subjected; and 

(k) a Borrower resolution authorizing the execution and delivery of the amendment to the 
Loan Agreement, the amendment or supplement to the Mortgages, if any, and approving the supplemental 
indenture and the issuance and sale of such Additional Bonds. 

Any Additional Bonds shall be dated, shall bear interest at a rate or rates not exceeding the maximum rate, 
if any, permitted by law, shall have stated maturities, and may be subject to redemption prior to their stated 
maturities at such times and prices and on such terms and conditions, all as may be provided by the supplemental 
indenture authorizing their issuance.  All Additional Bonds shall be payable and secured equally and ratably and on 
a parity with the Bonds and any Additional Bonds theretofore issued, entitled to the same benefits and security of 
the Indenture, the Loan Agreement and the Mortgages. 

Additional Bonds may only be issued to finance Improvements or Related Facilities or to refund 
Outstanding Bonds and Additional Bonds. 

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Additional 
Bonds” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Additional 
Bonds.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Additional 
Bonds.” 

SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT 

Replacement Reserve Fund 

The Borrower may from time to time upon written request to the Trustee request release of money then on 
deposit in the Replacement Reserve Fund, to be used for capital improvements at any of the Facilities.  Any such 
request will be accompanied by certification by an Authorized Borrower Representative as to the use of funds 
requested.  After each advance from the Replacement Reserve Fund, the Borrower shall replenish the balance in the 
Replacement Reserve Fund by making monthly deposits to the Trustee on the 20th day of the first month following 
such advance, in the amount of one twelfth (1/12) of the amount advanced, until the balance reaches $400,000. 

Maintenance of Facilities 

The Borrower agrees in the Loan Agreement that it will maintain and keep that portion of the Facilities 
thereof or cause that portion of the Facilities necessary for the operation of its health care facilities to be maintained 
and kept in good repair, working order and condition except for ordinary wear and tear and that it will make or cause 
to be made all necessary repairs thereto and replacements thereof.  Nothing summarized under this heading shall be 
construed to limit the Borrower’s reduction in licensed beds at the Facilities in accordance with any plan of 
reduction approved by applicable regulatory authorities. 

In the event the Borrower fails to perform its obligations as summarized under this heading, the Authority 
or the Trustee may (but is under no obligation to) perform the Borrower’s obligations for the Borrower.  Any money 
advanced by the Authority or the Trustee in discharge of the Borrower’s obligations as summarized under this 
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heading are additional obligations of the Borrower to the one making the advance, are due from the Borrower in 
immediately available funds on demand and bear interest at the Special Interest Rate from the date of the advance 
until paid. 

Inspection of the Facilities 

The Borrower agrees in the Loan Agreement that each of the Authority, the Trustee, the Purchasers and the 
authorized agents of any of them, on reasonable prior notice and as often as the Authority and the Trustee 
reasonably determine to be desirable, (a) have the right at reasonable times to enter upon the Facilities and to 
examine and inspect it, (b) have the right to any access to the Facilities which is reasonably necessary to repair and 
maintain the Facilities in the event the Borrower fails to do so, (c) will be permitted to discuss the affairs and 
finances of the Borrower with its officers and independent accountants and (d) will be permitted at all reasonable 
times to examine and copy the books and records of the Borrower with respect to the Facilities and the Project 
Property. 

Removal of Equipment from Facilities 

If no Default exists, the Borrower shall have the right to remove items of furniture, furnishings, equipment 
and other tangible personal property located at any of the Facilities from the Facility and obtain the release of such 
items from the lien of the applicable Mortgage, as follows: 

(a) The Borrower shall have the privilege from time to time of substituting equipment and 
related property for existing equipment and related property, provided that the effect of such substitution shall 
not be to impair the character or revenue producing significance of the Facilities.  Any such substituted 
property shall become subject to the lien of the applicable Mortgage in place of the replaced equipment. 

(b) The Borrower shall also have the privilege of removing any equipment and related 
property without substitution therefor if such equipment is obsolete or if the then current value of any item 
of such equipment is less than $50,000, upon such showing by the Borrower as may be satisfactory to the 
Trustee, provided that the removal of such equipment will not impair the character or revenue producing 
significance of the Facilities.   

(c) In the event any removal of equipment as summarized under this heading causes damage to 
buildings, the Borrower shall restore or repair such damage at its expense.  The Trustee shall execute and 
deliver as provided in the Indenture such partial releases or other documents (if any) as the Borrower may 
properly request in connection with any action taken by the Borrower in conformity with the provisions 
summarized under this heading.  The removal from the Facilities of any items of equipment pursuant to the 
provisions summarized under this heading shall not entitle the Borrower to any abatement or diminution of 
payments called for in the Note when due. 

Release of Land 

If no Default exists, the Borrower shall have the right, at any time and from time to time, to a release of a 
portion of the Land from any applicable Mortgage, as follows: 

(a) Any portion of the Land not containing any permanent structure necessary for the total 
operating unity and efficiency of the Facility located at such site may be released for the purpose of selling 
the same to a third person or to facilitate the construction or financing of additions to the Facility located at 
such site or additional structures not related to such Facility, and the Trustee shall, from time to time, 
release from the applicable Mortgage such portion of the Land so sold, pledged or disposed of, but only upon 
receipt by the Trustee of the following: 

(i) A Certificate of an Authorized Borrower Representative setting forth in 
substance as follows:  (A) the number of acres or square feet of the Land to be released; (B) the 
portion of the Land to be released is not needed for the operation of the applicable Facility and is 
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not necessary for the total operating unity and efficiency of such Facility; (C) the release will not 
impair the structural integrity of the applicable Facility or the usefulness of such Facility for its 
business purposes and will not inhibit adequate means of ingress to or egress from such Facility; 
(D) no Default exists under the Loan Agreement; and (E) all conditions precedent herein provided 
for relating to such release have been complied with; 

(ii) A survey prepared by a registered land surveyor describing and showing the Land 
at the applicable Facility site, after giving effect to such release; 

(iii) A Certificate of an independent engineer that the Land to be released does not 
contain any permanent structure necessary for the total operating unity and efficiency of the 
applicable Facility; 

(iv) An Opinion of Counsel stating that the certificates, opinions and other 
instruments which have been or are therewith delivered to and deposited with the Trustee conform 
to the requirements of the Loan Agreement and that, upon the basis of such application, the 
requested portion of the Land may be released from the lien of the applicable Mortgage, and that 
all conditions precedent provided in the Loan Agreement for relating to such release have been 
complied with; and 

(v) if the Land to be released was financed with the proceeds of Bonds, the terms of 
the release shall also comply with the terms and provisions of the applicable Tax Exemption 
Agreement. 

(b) The Borrower may at any time or times grant to itself or others easements, licenses, rights 
of way and other rights or privileges in the nature of easements with respect to the Land, free from the lien 
of the Mortgages, or the Borrower may release existing easements, licenses, rights of way and other rights or 
privileges with or without consideration, and the Trustee will execute and deliver any instrument necessary or 
appropriate to confirm and grant or release any such easement, license, right of way or privilege; provided, 
however, that prior to any such grant or release, there shall have been supplied to the Trustee a Certificate 
of an Authorized Borrower Representative and, if requested by the Trustee, of an independent engineer to 
the effect (i) that such grant or release is not detrimental to the proper operation of the applicable Facility and 
(ii) such grant or release will not impair the operating unity or the efficiency of such Facility on the Land or 
materially and adversely affect the character thereof. 

Sufficient Revenues 

The Borrower unconditionally agrees in the Loan Agreement that it will pay the full amount needed and at 
the times needed to enable the Authority to make timely payment of the principal of (whether due upon maturity, 
redemption, acceleration or otherwise), premium, if any, and interest on any series of Additional Bonds.  See 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – Sufficient Revenues” 
and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Sufficient 
Revenues.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT – 
Sufficient Revenues.” 

Insurance 

The Borrower agrees in the Loan Agreement to maintain or cause to be maintained, at its sole cost and 
expense, insurance with respect to its property and operations against the casualties, contingencies and risks 
(including, but not limited to, business interruption, public liability and fire and extended coverage) and in amounts 
not less than is customary in a case of corporations engaged in the same or similar activities and similarly situated 
which is adequate to protect itself and its property and operations.  The policy required by the provisions 
summarized in the preceding sentence for fire and extended coverage must name the Authority and the Trustee, as 
their interests may appear, as additional insureds.  Each policy required by the provisions summarized under this 
heading must be noncancelable except upon 30 days prior written notice to the Trustee and the Authority.  At least 
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once every two Fiscal Years the Borrower agrees in the Loan Agreement to deliver a certificate of an Independent 
Insurance Consultant to the Authority and the Trustee which indicates that the insurance then being maintained by 
the Borrower meets the requirements of the Loan Agreement.  The Borrower may self-insure or participate in 
pooled-risk insurance or similar programs if the Independent Insurance Consultant determines that it is prudent 
under the circumstances and the certificate required by the provisions summarized in the preceding sentence is 
delivered at least once each Fiscal Year with respect to those programs. 

Maintenance of Tax Status 

The Borrower is organized and operated exclusively for religious, educational or charitable purposes and 
not for pecuniary profit.  Subject to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Existence,” the Borrower agrees in the Loan 
Agreement that it will at all times maintain its existence as a nonprofit corporation and its status as an organization 
described in Section 501(c)(3) of the Code and exempt from federal income taxation under Section 501(a) of the 
Code.  The Borrower agrees in the Loan Agreement that it will not take any action or permit any action to be taken 
by others which will adversely affect its agreement summarized under this heading. 

The Borrower further agrees in the Loan Agreement that none of its revenues, income or profits, whether 
realized or unrealized, will be distributed to any of its directors or inure to the benefit of any private Person; 
provided that the Borrower may pay to any Person the value of any service performed for or any product supplied to 
the Borrower by that Person. 

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – 
Maintenance of Tax Status” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN 
AGREEMENT – Maintenance of Tax Status.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 
2013 LOAN AGREEMENT – Maintenance of Tax Status.” 

Maintenance of Existence 

The Borrower agrees in the Loan Agreement that during the term of the Loan Agreement it will maintain 
its corporate existence and will be duly qualified to transact business in the State, will not dissolve, will not sell, 
lease (except pursuant to a Permitted Encumbrance), transfer or otherwise dispose of all or substantially all of its 
assets, will not consolidate with or merge into another corporation and will not permit one or more other 
corporations to consolidate with or merge into it. 

The Borrower may, without violating the provisions summarized under this heading, consolidate with or 
merge into another Domestic Corporation, permit one or more other Domestic Corporations to consolidate with or 
merge into it, sell or otherwise transfer to another Domestic Corporation all or substantially all of its assets or have 
another Domestic Corporation sell or otherwise transfer to it all or substantially all of its assets if (a) the Surviving 
Corporation is a corporation organized and existing under the laws of the State or is qualified to do business in the 
State, (b) the Surviving Corporation (unless it is the Borrower) expressly assumes and agrees in the Loan Agreement 
in a writing delivered to and satisfactory in form and content to the Trustee and the Authority to perform all of the 
Borrower’s obligations under the Borrower’s Documents, (c) immediately after giving effect to the transaction no 
Default or Event of Default under the Loan Agreement has occurred and is continuing, (d) the Borrower has 
demonstrated to the satisfaction of the Trustee that the Surviving Corporation is able to incur at least one dollar 
($1.00) of Long Term Indebtedness without violating the provisions summarized under the heading “SUMMARY 
OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Long-Term Indebtedness,” (e) the Surviving 
Corporation is an organization described in Section 501(c)(3) of the Code and exempt from federal income taxation 
under Section 501(a) of the Code, (f) the Borrower has delivered to the Authority and the Trustee an Opinion of 
Bond Counsel to the effect that the transaction will not adversely affect the validity of the Bonds or cause an Event 
of Taxability to occur and (g) the Borrower has delivered to the Authority and the Trustee an Officer’s Certificate of 
the Borrower and an Opinion of Counsel (which may rely upon the certificate with respect to matters of fact) each 
stating that the consolidation, merger, conveyance or transfer complies with the provisions of the Loan Agreement 
summarized under this heading and that all the conditions in the Loan Agreement to the transaction have been 
complied with.  Upon a consolidation, merger, sale or other transfer permitted by the provisions summarized under 
this heading, the Surviving Corporation succeeds to, is substituted for and may exercise every right and power of the 
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Borrower under the Loan Agreement with the same effect as if the Surviving Corporation had been named as the 
Borrower in the Loan Agreement.  No sale or other transfer permitted by the Loan Agreement, however, relieves 
Wisconsin Illinois Senior Housing, Inc. or any Surviving Corporation which has previously become the Borrower in 
the manner summarized under this heading from its liability as the obligor and maker on the Note unless it has no 
substantial assets in which case it may be dissolved. 

Financial Information and Reports 

The Borrower agrees in the Loan Agreement: 

(a) to keep proper books of record and account in which full, true and correct entries will be 
made of all the Borrower’s business and affairs in accordance with generally accepted accounting 
principles consistently applied, 

(b) to have annual audits made and certified by Qualified Accountants and to furnish to the 
Financial Statement Recipients and to any beneficial owner of Bonds who may request, within 150 days 
after the end of each Fiscal Year its audit report prepared in accordance with generally accepted accounting 
principles containing those financial statements customarily prescribed for health care institutions of its 
type, including a statement of financial position as at the end of that Fiscal Year, 

(c) to deliver to the Financial Statement Recipients and to any beneficial owner of Bonds 
who may request, along with the financial report described in clause (b) under this heading a written 
statement of the Qualified Accountants who reported on the financial statements described in said clause 
(b) to the effect that either (i) nothing came to their attention in the course of their examinations and 
preparation of the financial statements of the Borrower which caused them to believe that there is any 
Default or Event of Default by the Borrower in the performance of any of the terms, provisions or 
conditions of any of the Borrower’s Documents or (ii) if they obtained knowledge of any Defaults or 
Events of Default, a written description of them, 

(d) to deliver to the Financial Statement Recipients and to any beneficial owner of Bonds 
who may request, as soon as available, and in any event within 45 days after the end of each quarter of the 
Borrower’s Fiscal Year, a statement of financial position of the Borrower at the end of the quarter and 
statement of unrestricted activities of the Borrower for the period beginning on the first day of the Fiscal 
Year and ending on the date of the financial statements, all on a consolidated basis and in comparative form 
showing the corresponding figures for the same period of the prior Fiscal Year and prepared and certified 
by authorized financial officers of the Borrower and 

(e) to deliver to the Financial Statement Recipients at the time summarized in clause (b) 
under this heading a statement signed by the president or secretary/treasurer of the Borrower stating that the 
signer has reviewed the financial statements of the Borrower for the preceding Fiscal Year for the purpose 
of determining whether the Borrower has complied with the covenants summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT - Maintenance of Rates and 
Liquidity” and attaching a calculation of such covenants at Fiscal Year end. 

The Borrower agrees in the Loan Agreement that all pertinent financial books, documents and vouchers 
(other than donor, resident and personnel records) relating to the Borrower’s business, affairs and properties will at 
all times upon reasonable prior written notice during regular business hours be open to the inspection of an 
accountant or other agent (who may make copies of all or any part of them) as is from time to time designated and 
compensated by the Financial Statement Recipients making the inspection in order to enable them to determine 
whether the Borrower has complied with the covenants, terms and provisions of the Loan Agreement.  Without 
limitation, the Borrower will permit any of the Financial Statement Recipients or the persons designated by them to 
visit and inspect, at their own expense, any of the properties of the Borrower and to discuss the affairs, finances and 
accounts of the Borrower with its officers and accountants, all at reasonable times, upon prior written notice and as 
often as the Financial Statement Recipients may reasonably desire. 
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Tax Exempt Bonds 

The Borrower and Authority intend that the interest paid on the Series 2006 Bonds will be excluded from 
the gross income of the Owners of the Series 2006 Bonds for federal income tax purposes pursuant to Section 103 of 
the Code.  The Borrower and Authority each respectively agrees in the Loan Agreement that it will not take any 
action which would, or fail to take any action the omission of which would, cause an Event of Taxability to occur.  
The obligations of the Borrower and the Authority summarized under this heading survive a defeasance of the Series 
2006 Bonds pursuant to the provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS 
OF THE INDENTURE – Discharge” and continue until all the Series 2006 Bonds have been paid. 

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – Tax 
Exempt Bonds” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – 
Tax Exempt Bonds.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN 
AGREEMENT – Tax Exempt Bonds.” 

Maintenance of Rates and Liquidity 

The Borrower agrees in the Loan Agreement that it will, subject to applicable requirements or restrictions 
imposed by law, maintain its rates, charges and other revenues at a level such that in each Fiscal Year its (i) Net 
Income Available for Debt Service will not be less than 110% of its Annual Debt Service Requirement for that year 
and (ii) Cash and Liquid Investments (measured at Fiscal Year end) will be in an amount not less than one-twelfth of 
the Borrower’s cash operating expenses (as defined by generally accepted accounting principles) for such Fiscal 
Year. 

If in any fiscal, year the Borrower’s Net Income Available for Debt Service is less than 110% of its Annual 
Debt Service Requirement or Cash and Liquid Investments (measured at Fiscal Year end) is less than one-twelfth of 
the Borrower’s cash operating expenses (as defined by generally accepted accounting principles) for such Fiscal 
Year, the Borrower will immediately request an Independent Consultant to make recommendations with respect to 
its operations, including its rates.  The Borrower agrees in the Loan Agreement to consider any recommendations by 
the Independent Consultant and, to the fullest extent practicable, to a adopt and carry out such recommendations.  
The Borrower agrees in the Loan Agreement that it will within 30 days after receipt file copies of the Independent 
Consultant’s opinion and recommendations with the Authority, the Trustee and the Purchaser.  The provisions 
summarized under this heading shall not be construed to prohibit the Borrower from serving indigent patients to the 
extent required for it to continue its qualification as a tax-exempt organization or to maintain eligibility to participate 
in the Medicare and Medicaid programs, to comply with any other requirements of law, or from serving any other 
class of patients without charge or at reduced rates so long as such service does not prevent the Borrower from 
satisfying the other requirements summarized under this heading. 

So long as the Borrower is otherwise in full compliance with its obligations under the Loan Agreement, 
including the following, to the fullest extent practicable, the recommendations of the Independent Consultant, it 
shall not constitute an Event of Default that the Net Income Available for Debt Service of the Borrower for any 
Fiscal Year is less than 110% of the Annual Debt Service Requirement for such Fiscal Year or that the Cash and 
Liquid Investments shall be less than one-twelfth of the Borrower’s cash operating expenses (as defined by 
generally accepted accounting principles) measured at the end of such Fiscal Year.  See “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Maintenance of Rates and Liquidity” 
and “SUMMARY OF CERTAIN PROVISONS OF THE SERIES 2013 LOAN AGREEMENT – Maintenance of 
Rates and Liquidity” for descriptions of the amendments to this paragraph.   

Debt Service Reserve Fund 

In accordance with the requirements summarized under the headings “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Issuance of Additional Bonds,” “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2010 INDENTURE – Additional Bonds,” “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2012 INDENTURE – Additional Bonds” and “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 INDENTURE – Additional Bonds,” a deposit shall be made to the Debt 
Service Reserve Fund in connection with the issuance of each series of Additional Bonds in an amount necessary to 
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make the balance in the Debt Service Reserve Fund equal to the Debt Service Reserve Requirement immediately 
following the issuance of Additional Bonds.  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 
2010 LOAN AGREEMENT – Debt Service Reserve Fund” and “SUMMARY OF CERTAIN PROVISIONS OF 
THE SERIES 2012 LOAN AGREEMENT – Debt Service Reserve Fund.”  See “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT – Debt Service Reserve Fund.” 

Qualified Investments in the Debt Service Reserve Fund shall be valued by the Trustee on each Valuation 
Date on the basis of fair market value (which valuation shall take into account any accrued and unpaid interest) 
unless the average maturity of Qualified Investments is less than 5 years on the Valuation Date, in which case no 
valuation shall be required.  Any guaranteed investment contract which constitutes a Qualified Investment shall not 
be taken into account in calculating the average maturity of all Qualified Investments and if valuation of the Debt 
Service Reserve Fund is required pursuant to the provisions summarized under this heading, any such guaranteed 
investment contract shall be valued at its face principal amount.  If (a) the Value of the cash and Qualified 
Investments on deposit in the Debt Service Reserve Fund is less than the Debt Service Reserve Fund Requirement 
on any date as a result of a transfer from the Debt Service Reserve Fund to the Principal Account or the Interest 
Account to fund a deficiency in one or both of those accounts, then the Borrower agrees in the Loan Agreement to 
deposit amounts sufficient to make up the deficiency in 12 consecutive substantially equal monthly installments 
beginning with the first day of the first month after the month in which the deficiency occurred or (b) it is 
determined that on a Valuation Date that the sum of (i) the Value of the cash and Qualified Investments then on 
deposit in the Debt Service Reserve Fund plus (ii) the amounts of any DSRF Letter of Credit and DSRF Surety 
Bond is less than 100% of the Debt Service Reserve Fund Requirement (other than due to a deficiency described in 
(a) above), the Borrower agrees in the Loan Agreement to deposit in the Debt Service Reserve Fund amounts 
sufficient to make up the deficiency within 120 days following the date on which the Borrower received notice of 
the deficiency. 

If on any Valuation Date the amount on deposit in the Debt Service Reserve Fund exceeds the Debt Service 
Reserve Fund Requirement the excess will be transferred on that date to the Principal Account; provided, however, 
that amounts on deposit in the Debt Service Reserve Fund which would be in excess of the Debt Service Reserve 
Fund Requirement because of a partial defeasance of the Bonds if the date of the partial defeasance were a Valuation 
Date, may, at the option of the Borrower, on the date of the partial defeasance, be used to purchase Defeasance 
Obligations for deposit in an escrow of the type described in clause (d)(ii) or (iv) under the heading “SUMMARY 
OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge” which has been established in connection with 
the partial defeasance. 

Transactions with Affiliates 

Fund or property transfers from the Borrower to an Affiliate are not restricted so long as (i) the debt service 
coverage and liquidity covenants summarized above were met in the prior Fiscal Year, (ii) following the transfer, the 
Borrower maintains Cash and Liquid Investments in the minimum amount of one-twelfth of the Borrower’s annual 
cash operating expenses as shown on the Borrower’s most recent audited financial statements, (iii) no Event of 
Default has occurred under the Loan Agreement, and (iv) the Debt Service Reserve Fund contains an amount not 
less than the Debt Service Reserve Fund Requirement.  Otherwise, the Borrower agrees in the Loan Agreement that 
it will not make payments for property or services except to pay for the fair market value thereof. 

Release of Portion of Facilities Upon Payment of Series 2006 Release Price 

The Borrower may obtain the release from the Loan Agreement of any particular Facilities financed with 
proceeds of the Series 2006 Bonds without obtaining the release of any other Facilities by paying the applicable 
Series 2006 Release Price for such Facility to the Trustee which shall be applied pursuant to the provisions 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge” 
for the payment in full of Outstanding Series 2006 Bonds in the maturities described in the Series 2006 Loan 
Agreement for the applicable Facilities to be paid by such Series 2006 Release Price.  If the proposed release of any 
of the Facilities is in connection with the transfer or sale of such Facility or Facilities by the Borrower to another 
person, the Borrower shall furnish to the Trustee a certificate of the Authorized Borrower Representative to the 
effect that if such Facility to be transferred or sold had not been owned by the Borrower for the Fiscal Year 
preceding the date of the proposed transfer or sale, the Net Income Available for Debt Service of the Borrower 
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would not have been less than 110% of Annual Debt Service Requirement in such Fiscal Year (excluding therefrom 
principal and interest paid on Outstanding Series 2006 Bonds in such Fiscal Year in the maturities described in the 
Series 2006 Loan Agreement for the Facility or Facilities to be transferred and sold).  On the date of such payment 
of the Series 2006 Release Price, a closing shall be held at the Designated Trust Office of the Trustee, or any other 
office mutually agreed upon.  At the closing, the Authority and Trustee shall, upon acknowledgment of receipt of the 
applicable Series 2006 Release Price, execute and deliver to the Borrower a release of the applicable Series 2006 
Facilities from the applicable Mortgage and other instruments as the Borrower reasonably determines is necessary to 
terminate the lien or other effect thereof. 

See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – Release 
of Portion of Facilities Upon Payment of Series 2010 Release Price” and “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Release of Portion of Facilities Upon Payment of 
Series 2012 Release Price.”  See “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN 
AGREEMENT – Release of Portion of Facilities Upon Payment of Series 2013 Release Price.” 

Indebtedness Generally 

The Borrower agrees in the Loan Agreement that, until all of its obligations under the Loan Agreement 
have been fully paid and discharged, the Borrower shall not, directly or indirectly, incur any Indebtedness except as 
provided by the Loan Agreement. 

Short-Term Indebtedness 

The Borrower may incur such Short-Term Indebtedness as in the Borrower’s judgment may be deemed 
expedient, provided that Short-Term Indebtedness when incurred shall not cause the total Short-Term Indebtedness 
to exceed in the aggregate then outstanding ten percent (10%) of the Gross Revenues of the Borrower for the 
preceding Audited Fiscal Year, except as summarized in the next sentence.  Any Short-Term Indebtedness in excess 
of such amount shall be treated as Long-Term Indebtedness for all purposes of the Loan Agreement.  Short-Term 
Indebtedness allowed by the provisions summarized under this heading may be secured by the Borrower’s accounts 
receivable, and the Trustee is authorized to subordinate its security interest therein to the security interest in 
accounts receivable granted to the lender on such Short-Term Indebtedness. 

Long-Term Indebtedness 

The Borrower may incur Long-Term Indebtedness only as summarized under this heading. 

(a) Before incurring or otherwise becoming liable with respect to any such Long-Term 
Indebtedness, the Borrower shall furnish the Trustee (i) an Officer’s Certificate of the Borrower which 
shall:  (A) state the general purpose for which such Long-Term Indebtedness is to be incurred; and (B) state 
the principal amount of Long-Term Indebtedness to be incurred, the maturity date or dates thereof and the 
interest rate or rates with respect thereto; and (ii) an Opinion of Counsel for the Borrower to the effect that 
all conditions precedent specified in the Loan Agreement for incurring such Long-Term Indebtedness have 
been satisfied. 

(b) The Borrower shall not incur any Long-Term Indebtedness to advance refund 
Outstanding Bonds unless, in addition to the filing of the items described in clause (a) under this heading:  
(i) there shall be filed with the Trustee a report of an Independent Accountant to the effect that the proceeds 
of the Long-Term Indebtedness, together with any other funds deposited with the Trustee for such purpose, 
will be not less than an amount sufficient to pay the principal of and the redemption premium, if any, on the 
Outstanding Bonds to be refunded and the interest which will become due and payable thereon on or prior 
to the redemption date or stated maturity thereof, or that the principal of and interest on Defeasance 
Obligations purchased from such proceeds or from other funds provided by the Borrower and deposited in 
trust with the Trustee, which Defeasance Obligations do not permit redemption thereof at the option of the 
issuer, when due and payable (or redeemable at the option of the holder) will provide, together with any 
other moneys which shall have been deposited irrevocably with the Trustee for such purpose, sufficient 
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moneys to pay such principal, redemption premium, if any, and interest; and (ii) there shall be filed with the 
Trustee an Opinion of Bond Counsel to the effect that the incurring of such Long-Term Indebtedness and 
the refunding of Bonds with the proceeds thereof will not prejudice the exemption from federal income tax 
of the interest accruing on any of the Bonds. 

(c) Except as summarized in clauses (b) and (d) under this heading, the Borrower shall not 
incur any Long-Term Indebtedness unless it shall furnish the Trustee, in addition to the items described in 
clause (a) under this heading, either:  (i) a written report or opinion of an Independent Accountant (or a an 
Officer’s Certificate of the Borrower, if the Long-Term Indebtedness is an amount of $300,000 or less) 
stating that the Net Income Available for Debt Service of the Borrower for each of the last two Audited 
Fiscal Years preceding the date on which the proposed Long-Term Indebtedness is to be incurred were 
more than one hundred fifteen percent (115%) of the maximum Annual Debt Service Requirement on 
Long-Term Indebtedness (including such requirements for the proposed Long-Term Indebtedness as if it 
were outstanding at the beginning of such period but excluding such requirements for any then outstanding 
Long-Term Indebtedness or Bonds to be refinanced by the proposed Long-Term Indebtedness) for each 
Fiscal Year beginning after the Fiscal Year in which the proposed Long-Term Indebtedness is to be 
incurred, but before the final maturity of all then Outstanding Bonds, or (ii) (provided the Borrower met its 
covenants summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Maintenance of Rates and Liquidity” in the most recent Fiscal Year) a forecast 
accompanied by an Independent Accountant’s examination report stating that the estimated Net Income 
Available for Debt Service of the Borrower for each of the three (3) consecutive Fiscal Years beginning the 
second Fiscal Year after the Fiscal Year in which any Improvements, Related Facilities or other facilities 
being financed by such Long-Term Indebtedness are to be placed in service, or, if no Improvements, 
Related Facilities or other facilities are to be financed thereby, beginning the first Fiscal Year after the 
Fiscal Year in which the proposed Long-Term Indebtedness is to be incurred, will be not less than one 
hundred twenty percent (120%) of the maximum Annual Debt Service Requirement on Long-Term 
Indebtedness (including such requirements for the proposed Long-Term Indebtedness but excluding such 
requirements for any then outstanding Long-Term Indebtedness or Bonds to be refinanced by the proposed 
Long-Term Indebtedness) for each Fiscal Year beginning the second Fiscal Year after the Fiscal Year in 
which any Improvements, Related Facilities or other facilities being financed by such Long-Term 
Indebtedness are to be placed in service, or, if no Improvements, Related Facilities or other facilities are to 
be financed thereby, beginning the first Fiscal Year after the Fiscal Year in which the proposed Long-Term 
Indebtedness is to be incurred, but before the final maturity of all then Outstanding Bonds. 

(d) Notwithstanding the provisions summarized in clause (c) under this heading, the 
Borrower may incur Long-Term Indebtedness (i) if and to the extent necessary to provide additional funds 
for completing payment of the cost of any Improvements, Related Facilities or other facilities for which any 
Long-Term Indebtedness shall have been incurred at one time or from time to time pursuant to the 
provisions summarized under this heading, or (ii) for refinancing the principal amount of any outstanding 
Long-Term Indebtedness provided the maximum Annual Debt Service Requirement on Long-Term 
Indebtedness (including such requirements for the proposed Long-Term Indebtedness but excluding such 
requirements for the Long-Term Indebtedness to be refinanced thereby) for each Fiscal Year after the 
Fiscal Year in which the proposed Long-Term Indebtedness is to be incurred but before the final maturity 
of all then Outstanding Bonds will be no greater than the maximum Annual Debt Service Requirement on 
Long-Term Indebtedness would have been for each such Fiscal Year had such proposed Long-Term 
Indebtedness not been incurred nor the refinancing accomplished. 

Calculation of Debt Service 

The calculation of Annual Debt Service Requirements on Long-Term Indebtedness whether pursuant to the 
Loan Agreement or the Indenture, shall be made in a manner consistent with that set forth under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Long-Term Indebtedness” and the 
following: 

(a) With respect to Balloon Indebtedness, such Balloon Indebtedness shall be assumed to be 
amortized in substantially equal annual amounts to be paid for principal and interest over an assumed 
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amortization period of years equal to the number of years from the date of issuance of such Balloon 
Indebtedness to its stated maturity and at the stated interest rate applicable to such Balloon Indebtedness. 

(b) With respect to Indebtedness which is also Variable Rate Indebtedness, in determining 
the amount of debt service payable on Variable Rate Indebtedness for any future period, interest on such 
indebtedness for any period of calculation (the “Determination Period”) shall be computed by assuming 
that the rate of interest applicable to the Determination Period is equal to the average annual rate of interest 
on similar securities (calculated in the manner in which the rate of interest for the Determination Period is 
to be calculated) which was in effect for the twenty-four month period prior to a date selected by the 
Borrower, which selected date is within 45 days immediately preceding the beginning of the Determination 
Period, plus two percent (2%) per annum, as certified by a banking or investment banking institution 
knowledgeable in matters of variable rate financing or, if it is not possible to calculate such average annual 
rate of interest, by assuming that the rate of interest applicable to the Determination Period is equal to the 
rate of interest then in effect on such Variable Rate Indebtedness, plus two percent (2%) per annum.  In 
addition, debt service shall include any continuing credit enhancement, liquidity and/or remarketing fees 
for the relevant period. 

Damage or Destruction; Condemnation 

The Borrower agrees in the Loan Agreement to notify the Authority immediately in the case of damage 
exceeding $500,000, or destruction of, any one or more of the Facilities resulting from fire or other casualty. 

The Borrower and the Authority agree in the Loan Agreement that upon receipt, all Net Proceeds resulting 
from fire or other casualty with respect to one or more of the Facilities will be deposited in the Net Proceeds 
Account.  So long as no Default or Event of Default under the Loan Agreement has occurred and is continuing, Net 
Proceeds relating to damage to one or more of the Facilities of $500,000 or less will be paid over by the Authority 
and the Trustee to the Borrower upon receipt of a Officer’s Certificate of the Borrower requesting that they do so. 

In the event any damage to one or more of the Facilities exceeds $500,000 or if any one of the Facilities or 
any substantial portion of it is destroyed by fire or other casualty, the Borrower agrees in the Loan Agreement that it 
will, within 180 days after the damage or destruction, elect, subject to the approval of the Authority (which approval 
may not be unreasonably withheld), one of the following three options: 

(a) Option A—Repair and Improvements.  The Borrower may elect to use the Net Proceeds 
to repair, reconstruct, restore or replace the damaged Facility or destroyed Facility and, if excess Net 
Proceeds remain after such repairs, reconstruction, restoration or replacement, may use such excess Net 
Proceeds to make other capital improvements to any of the Facilities.  So long as no Default or Event of 
Default under the Loan Agreement has occurred and is continuing, and except as summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Insurance,” any 
Net Proceeds of insurance relating to such damage or destruction to the Facility received by the Authority 
and the Trustee will be released from time to time to the Borrower as provided in the Indenture.  In the 
event the Borrower elects this Option A, the Borrower agrees in the Loan Agreement to complete the 
repair, reconstruction, restoration or replacement of or improvements to the damaged or destroyed Facility, 
whether or not the Net Proceeds received by the Borrower for that purpose are sufficient to pay for them. 

(b) Option B—Prepayment of the Note; Release of Facility from Mortgage.  The Borrower 
may elect to have the Net Proceeds payable as a result of the damage or destruction to any Facility applied 
to the prepayment of the Note.  In that event the Borrower, in its notice of election to the Authority, will 
direct the Authority and the Trustee to apply the Net Proceeds, when and as received, to the prepayment of 
Note in the manner specified in the Loan Agreement.  If the Net Proceeds payable as a result of the damage 
or destruction to any Facility are sufficient, together with any additional funds provided by the Borrower, to 
cover the applicable Release Price for the damaged or destroyed Facility, the Borrower may elect to obtain 
the release of such Facility from the applicable Mortgage in the manner specified in the applicable bond 
documents, but without requiring the Borrower to establish that the financial test set forth under said 
heading has been met for release of such Facility, in which event the prepayment shall be applied for the 
payment in full of Outstanding Bonds in the maturities shown in the Loan Agreement for the applicable 
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Facility.  In the event the Borrower elects to apply Net Proceeds to prepayment of the Note under this 
Option B, the payment of Outstanding Bonds shall constitute an extraordinary optional redemption under 
the Indenture.   

(c) Option C—Partial Repair and Partial Prepayment.  The Borrower may elect to use a 
portion of the Net Proceeds to repair, reconstruct, restore or replace any of the Facilities or to make other 
capital improvements to any of the Facilities and to apply the balance of the Net Proceeds to the 
prepayment of the Note.  In this event, the Net Proceeds to be used for repair, reconstruction, restoration, 
replacement or improvements will be applied as summarized in subparagraph (a) under this heading and the 
portion of the Net Proceeds to be used for prepayment of the Note will be applied as summarized in 
subparagraph (b) under this heading, but without release of such Facility from the applicable Mortgage 
unless the portion of Net Proceeds so applied to prepayment are sufficient, together with any funds 
provided by the Borrower, to cover the Release Price for the damaged or destroyed Facility. 

Notwithstanding anything to the contrary contained in the Loan Agreement or in the Indenture, any 
prepayment or partial prepayment pursuant to the provisions summarized under this heading shall be required to be a 
pro rata prepayment of all outstanding Notes based on the then current outstanding principal amounts of such Notes. 

The Loan Agreement contains similar provisions with respect to condemnation. 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2006 Loan Agreement: 

(a) failure by the Borrower to pay when due the principal of (whether at maturity, 
redemption, acceleration or otherwise), premium, if any, or interest on the Series 2006 Note; or 

(b) failure by the Borrower to observe and perform any covenant, condition or agreement 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Maintenance of Tax Status,” “ – Tax Exempt Bonds” and “ – Debt Service Reserve 
Fund;” or 

(c) failure by the Borrower to observe and perform any covenant, condition or agreement in 
the Borrower’s Series 2006 Documents to be observed or performed by it, other than those described in 
clause (a) or (b) under this heading, for a period of 30 days after written notice specifying the failure and 
requesting that it be remedied is given to the Borrower by the Trustee; provided that if the failure is one 
which can be remedied but cannot be remedied within that 30-day period, the Trustee may grant an 
extension of the 30-day period if the Borrower institutes corrective action within that 30-day period and 
diligently pursues that action until the default is remedied; or 

(d) the occurrence of a default under any agreement, mortgage, indenture, note, guaranty, 
security agreement or other instrument under which there may be issued or by which there may be secured 
or evidenced any indebtedness of the Borrower, whether the indebtedness now exists or is hereafter created, 
which results in indebtedness in an aggregate principal amount in excess of $200,000 at any one time 
becoming or being declared due and payable prior to the date on which it would otherwise become due and 
payable and the acceleration is not remedied, rescinded, annulled or satisfied by payment within 30 days 
after the acceleration; or 

(e) the entry of a decree or order by a court of competent jurisdiction making the Borrower 
the subject of an “order for relief” within the meaning of the U.S. Bankruptcy Code, adjudging the 
Borrower bankrupt or insolvent or approving as properly filed a petition seeking reorganization of the 
Borrower under the U.S. Bankruptcy Code or any other federal or state law relating to bankruptcy or 
insolvency, appointing a receiver or trustee of the Borrower, with or without the consent of the Borrower, 
or part of its property or decreeing or ordering the winding up or liquidation of the affairs of the Borrower 
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or the sequestration of a substantial part of its property and any such decree or order remaining in force 
undischarged and unstayed for a period of 90 days; or 

(f) the Borrower instituting proceedings requesting an “order for relief” under the U.S. 
Bankruptcy Code or requesting an adjudication that it is bankrupt or insolvent or consenting to the 
institution of bankruptcy or insolvency proceedings against it, the filing of a petition or answer or consent 
seeking reorganization or relief (other than as a creditor) for the Borrower under the U.S. Bankruptcy Code 
or any other federal or state law relating to bankruptcy or insolvency, the Borrower consenting to the 
appointment of a receiver, for itself or all or any part of its property making an assignment for the benefit of 
creditors or admitting in writing its inability to pay its debts generally as they become due or action is taken 
by the Borrower in furtherance of any of these purposes; or 

(g) any representation or warranty made by the Borrower in the Borrower’s Closing 
Certificate, any of the Borrower’s Series 2006 Documents or any financial statement or other document 
delivered in connection with the issuance of the Series 2006 Bonds proving to be false or misleading in any 
material respect as of the date given or made; or 

(h) the entry against the Borrower of one or more judgments involving an aggregate liability 
of 200,000 or more which are not appealable, are unstayed and are not being paid according to their terms 
unless the Trustee has received an Opinion of Counsel to the effect that the judgments, except for amounts 
not exceeding $200,000 in the aggregate including any related fees and expenses, are covered by insurance; 
or 

(i) the issuance and levy of one or more writs of attachment or garnishments against the 
property of the Borrower claiming in the aggregate, $200,000 or more of the Borrower’s property which is 
not released or appealed and bonded in a manner satisfactory to the Trustee within 10 days; or 

(j) an Event of Default under any supplemental Loan Agreement or any supplemental 
Indenture relating to a series of Additional Bonds has occurred and is continuing.” 

Waivers of Events of Default 

The Authority, or the Trustee on behalf of the Authority, may waive any Event of Default under the Loan 
Agreement and its consequences and rescind any action previously taken and must do so upon receipt of a request 
from the Registered Owners of a majority of the principal amount of the Bonds then Outstanding. 

There may not be waived, however, any Event of Default described in clause (a) under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Events of Default” or in clause (a) 
under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – 
Events of Default,” “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – 
Events of Default” and “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT 
– Events of Default” unless, prior to the waiver, all arrears of principal, premium and interest, with interest on 
overdue installments of principal, premium and (to the extent permitted by law) interest at the Special Interest Rate 
and all expenses of the Authority and the Trustee in connection with the Event of Default have been paid or 
provided for.  

If any waiver of an Event of Default occurs pursuant to the provisions summarized under this heading or 
any proceeding taken by the Trustee on account of any Event of Default is discontinued, abandoned or determined 
adversely, then the Authority, the Borrower, the Trustee and the Registered Owners will be restored to their former 
positions and rights under the Loan Agreement.  No waiver pursuant to the provisions summarized under this 
heading, whether by the Trustee or the Registered Owners, extends to or affects any subsequent or other Event of 
Default under the Loan Agreement or impairs any rights or remedies consequent thereon. 
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Remedies Subject to Law 

All rights, remedies and powers given to the Authority by the Loan Agreement may be exercised only to 
the extent that the exercise does not violate any applicable provision of law.  All the provisions of the Loan 
Agreement are intended to be subject to all applicable mandatory provisions of law which may be controlling and to 
be limited to the extent necessary so that they will not render the Loan Agreement invalid or unenforceable under 
the provisions of any applicable law. 

SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGES 

The Mortgages contain various covenants, security provisions, terms and conditions, certain of which are 
summarized below.  The Mortgages each contain substantially similar provisions and are therefor summarized 
together under this heading “SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGES.”  Reference is 
made to each Mortgage for full and complete statements of its provisions. 

Mortgaged Property 

In order further to secure the payment of all sums due or to become due under the Bond Documents as well 
as to secure the performance of all of the Borrower’s covenants and agreements contained in the Bond Documents 
and in consideration of the premises, the loan made by the Authority under the Loan Agreement and the further sum 
of ONE DOLLAR ($1.00) to the Trustee in hand well and truly paid by the Borrower at or before the sealing and 
delivery of the Mortgage, pursuant to the Mortgage the Borrower has granted, bargained and sold, mortgaged, 
conveyed, aliened, enfeoffed, released, confirmed, assigned, transferred, granted a security interest in, and set-over 
unto the Trustee, its successors and assigns, all of the Borrower’s right, title and interest, now owned or hereafter 
acquired, in the Land, together with: 

(a) the tenements, hereditaments, appurtenances and all the estates and rights of the 
Borrower in and to the said Land; 

(b) all the right, title and interest of the Borrower, in and to all streets, roads and public 
places, opened or proposed, adjoining the said Land, and all easements and rights of way, public or private, 
now or hereafter used in connection with said Land; 

(c) all right, title and interest of the Borrower, now owned or hereafter acquired, in and to 
any land lying in the bed of any street, road or avenue, open or proposed, in front of or adjoining said Land 
to the extent of the interest of the Borrower therein, now or hereafter acquired;  

(d) all right, title and interest of the Borrower, now owned or hereafter acquired, in and to 
any and all sidewalks and alleys, and all strips and gores of land, adjacent to or used in connection with 
said Land; 

(e) all right, title and interest of the Borrower in and to all buildings, structures and 
improvements of every kind and description now or hereafter erected or placed on said Land, including the 
Facilities; 

(f) all right, title and interest of the Borrower in and to all fittings, appliances, apparatus, 
equipment, machinery, building materials, supplies and fixtures now or at any time hereafter, affixed or 
attached to or placed upon, or used in any way in connection with the complete and comfortable use, 
enjoyment, operation, maintenance and occupancy of said Land, buildings, structures and improvements; 

(g) all right, title and interest of the Borrower in and to all building materials, supplies, 
equipment, machinery and other chattels delivered or being upon the Land and intended to be incorporated 
or installed in or on the Land; 
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(h) all of the Borrower’s right, title and interest now owned or hereafter acquired in and to all 
Personal Property; 

(i) all right, title and interest of the Borrower in and to the reversions, remainders, 
easements, rents, issues and profits arising or issuing from said Land, and/or the buildings, structures and 
improvements thereon including, but not limited to, the rents, issues and profits arising or issuing from all 
insurance policies, sale agreements, licenses, options, leases and subleases now or hereafter entered into 
covering any part of said Land and/or the buildings, structures and improvements thereon, all of which 
insurance policies, sale agreements, licenses, options, leases, subleases, rents, issues and profits are 
assigned by the Mortgage and shall be caused to be assigned to the Trustee by the Borrower; 

(j) all right, title and interest of the Borrower in and to any and all awards, damages, 
payments and other compensation, and any and all claims therefor, and rights thereto, which may result 
from taking or injury by virtue of the exercise of the power of eminent domain of, or to, or any damage, 
injury or destruction in any manner caused to, said Land and/or buildings, structures and improvements 
thereon, or any part thereof, or from any change of grade or vacation of any street abutting thereon, all of 
which awards, damages, payments, compensation, claims and rights are assigned by the Mortgage, 
transferred and set over to the Trustee to the fullest extent that the Borrower may under the law so do; 

(k) all right, title and interest of the Borrower in and to all unearned premiums accrued, 
accruing or to accrue under any and all insurance policies now or hereafter obtained by the Borrower; and 

(l) all right, title and interest of the Borrower in any leases with respect to the Facilities and 
any management agreements with respect to all or any portion of the Facilities. 

All of which property, and rights therein, described under this heading are collectively referred to as the 
“Mortgaged Property.” 

Pledge of Gross Revenues and Personal Property 

As security for its obligation to make any payments required under the Bond Documents and to make all 
other payments due or to become due, and to perform its covenants and agreements under the Bond Documents, 
pursuant to the Mortgage the Borrower pledges and grants to the Trustee, a lien on and security interest in all of its 
right, title and interest in and under or arising out of all and any real or personal property included in the Land and 
all fixtures and all rights and things of value, of any type or description, wherever located and now existing or 
hereafter arising, together with any and all additions and accessions thereto and replacements, products and proceeds 
(including, without limitation proceeds of insurance) thereof, including but not limited to the following:  (a) the 
Gross Revenues of the Borrower; and (b) all fittings, appliances, apparatus, equipment, machinery, furniture, 
fixtures, chattels, building materials and other articles of tangible personal property of any kind or nature, together 
with all replacements thereof, substitutions therefor and additions and accessions thereto, now, or at any time 
hereafter, affixed or attached to or placed upon, or used in any way in connection with the complete and comfortable 
use, enjoyment, operation, maintenance and occupancy of the Mortgaged Property; (c) all other machinery and 
equipment of the Borrower, (d) all inventory of the Borrower wherever located, (e) all other goods and all other 
tangible personal property of the Borrower, (f) all present and future accounts, accounts receivable, contract rights, 
chattel paper, documents, instruments, securities and general intangibles of the Borrower, including all agreements 
with residents in the Facilities, (g) all general intangibles and all other real or personal property and fixtures and all 
rights and things of value of every kind and nature, tangible or intangible, absolute or contingent, equal or equitable, 
and regardless of whether or not the provisions of the Uniform Commercial Code are applicable thereto, including 
without limitation (i) all patient, lessee or other customer lists, books and records, ledger and account cards, 
computer tapes, software, disks, printouts and records, whether now in existence or hereafter created, of the 
Borrower, (ii) all rights (including without limitation rights to payment) of the Borrower under governmental 
contracts, to the extent the same may be lawfully assigned or a security interest therein lawfully granted, (iii) all 
management agreements (related to any of the Facilities), now existing or hereafter arising, each as amended from 
time to time, including without limitation all rights and privileges thereunder, (iv) all rights and claims in and to any 
funds or accounts established under the Indenture, and all securities, monies and other property held therein, (v) all 
certificates of need, licenses, permits, rights of use, covenants or rights, and other approvals, including without 
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limitation those benefiting or permitting the use or operation of the Facilities or any part thereof, (vi) all permits, 
approvals, consents, waivers, exemptions, variances, franchises, orders, authorizations, rights and licenses obtained 
or hereafter obtained from any federal, state or other governmental authority or agency, with respect to the Facilities, 
(vii) all liens, security interests, mortgages, security, warranties, guarantees, sureties, payment bonds, performance 
bonds, insurance policies and claims thereunder, maintenance, repair or replacement agreements, and other 
contractual obligations of any contractor, subcontractor, surety, guarantor, manufacturer, dealer, laborer, supplier or 
materialmen, with respect to the Facilities, (viii) all causes of action, corporate or business records, inventions, 
designs, patents, patent applications, trademarks, trademark registrations and applications therefor, goodwill, trade 
names, trade secrets, trade processes, copyrights, copyright registrations and applications therefor, franchises, 
patient, lessee and customer lists, computer programs, tax refund claims, rights and claims against carriers and 
shippers, leases, all rights to indemnification, of the Borrower, (ix) all bank and other accounts, deposits and credit 
balances of the Borrower, (x) all monies, securities, instruments and other property now or at any time hereafter held 
in any fund or account under the Indenture, (xi) all other moneys, securities and instruments of the Borrower, 
(xii) all plans and specifications and all drawings relating to the Facilities, (xiii) all powers of attorney of the 
Borrower, (xiv) all insurance and eminent domain and condemnation awards and claims for insurance and eminent 
domain and condemnation awards relating to the Facilities, and (xv) all claims, rights, powers or privileges and 
remedies relating to the foregoing or arising in connection therewith including, without limitation, all rights to make 
determinations, to exercise any election (including, but not limited to, election of remedies) or option or to give or 
receive any notice, consent, waiver or approval, together with full power and authority to demand, receive, enforce 
or execute any checks, or other instruments or orders, to file any claims and to take any action which may be 
necessary or advisable in connection with any of the foregoing, and (h) all property from time to time described in 
any financing statement (UCC-1) naming the Trustee or any of its successors or assigns as secured party. 

All of the property described in clauses (a) through (h) of the first paragraph under this heading shall 
constitute and is defined to be “Personal Property.”  All references in the Mortgage to Mortgaged Property shall be 
deemed to include the Personal Property.  Except as otherwise permitted under the Loan Agreement or under the 
Mortgage, the Borrower represents and warrants in the Mortgage that all of such Personal Property is and will be 
owned by the Borrower free from any prior conditional sales, chattel mortgages, security interests, liens or 
encumbrances and is intended to be subject to the lien of and security interests created under the Mortgage.  If any 
such Personal Property is or shall be subject to a conditional bill of sale, chattel mortgage or security interest other 
than that created by the Mortgage, then, in the event of any default under the Mortgage, all the right, title and 
interest of the Borrower in and to any such instrument and all deposits made thereunder are assigned by the 
Mortgage to the Trustee, together with the benefit of any payments now or hereafter made thereon. 

The Borrower agrees to collect or cause to be collected with all due dispatch, all Gross Revenues. 

Alterations, Additions, Removals 

Except as provided in the Loan Agreement, the Borrower will not make any structural alterations or any 
additions to the Mortgaged Property or cause or permit any building, structure or improvement or other property 
now or hereafter covered by the lien of the Mortgage and comprising part of the Mortgaged Property to be removed, 
or demolished in whole or in part, or any Personal Property comprising part of the Mortgaged Property to be 
removed, severed or destroyed, without the prior written consent of the Trustee.  All alterations and additions 
approved by the Trustee shall become part of the Mortgaged Property subject to the lien of the Mortgage.  The 
Borrower will not abandon or cause or permit any waste to the Mortgaged Property. 

Repairs and Maintenance 

Throughout the term of the Mortgage, the Borrower, at its sole cost and expense, will take good care of the 
Mortgaged Property and the sidewalks, curbs and vaults, if any, adjoining the Mortgaged Property and will keep the 
same in good order and condition, and make all necessary repairs thereto, interior and exterior, structural and 
nonstructural, ordinary and extraordinary, and unforeseen and foreseen.  All repairs made by the Borrower shall be 
at least equal in quality and class to the original work.  The necessity for and adequacy of repairs to the buildings 
and improvements pursuant to the Mortgage shall be measured by the standard which is appropriate for structures of 
similar construction and class, provided that the Borrower shall in any event make all repairs necessary to avoid any 
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structural damage or injury to the buildings and improvements to keep the buildings and improvements in a proper 
condition for their intended uses. 

Inspection and Repairs by Trustee 

The Borrower will permit the Trustee and the Trustee’s representatives to enter the Mortgaged Property at 
reasonable times to inspect the same and conduct tests thereon.  Such right of access shall include, without 
limitation, the right to enter upon the Mortgaged Property to conduct such tests, analyses, environmental audits, 
inspections and soil borings as the Trustee may deem necessary or advisable in its sole discretion.  In case of any 
breach or default by the Borrower in its maintenance and repair obligations, the Trustee may, at its option enter the 
Mortgaged Property to protect, restore or repair any part thereof, but the Trustee shall be under no obligation to do 
so.  In case of any breach or default by the Borrower in its maintenance and repair obligations, the Borrower will 
repay to the Trustee on demand any sums paid by the Trustee to protect, restore or repair any part of the Mortgaged 
Property, with interest thereon at the rate set forth in the Mortgage, and the same shall be secured by the Mortgage. 

No Transfer of Property 

The Borrower shall not by deed, mortgage, pledge, lease, easement or other instrument, grant, mortgage, 
pledge, lease, convey, assign, devise or otherwise transfer all or any part of the Mortgaged Property or any interest 
therein, directly or indirectly, other than a lease, conveyance, assignment or transfer permitted under the terms of the 
Loan Agreement, nor shall the Borrower suffer or permit the same by execution sale or operation of law or 
otherwise. 

No Security Interests in Personal Property or Gross Revenues 

Other than liens on accounts receivable to secure Short Term Indebtedness incurred pursuant to the 
provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Short-Term Indebtedness,” and except for Permitted Encumbrances, the Borrower will not, 
without the prior written consent of the Trustee, create or suffer to be created any security interest under the 
Wisconsin Uniform Commercial Code or other encumbrance in favor of any party other than the Trustee, or create 
or suffer any reservation of title by any such other party, with respect to any of the Mortgaged Property nor shall any 
such property be the subject matter of any lease or other transaction whereby the ownership or any beneficial 
interest in any of such property is held by any person or entity other than the Borrower (or the Trustee as provided in 
the Mortgage).  The Borrower will deliver to the Trustee on demand any contracts, bills of sale, statements, 
receipted vouchers or agreements, under which the Borrower claims title to any Personal Property incorporated in 
the improvements or subject to the lien of the Mortgage. 

Protection of Mortgage Lien 

The Borrower will promptly perform and observe, or cause to be performed and observed, all of the terms, 
covenants and conditions of all instruments of record affecting the Mortgaged Property, non-compliance with which 
may affect the security of the Mortgage, or which may impose any duty or obligation upon the Borrower or any 
sublessee or other occupant of the Mortgaged Property or any part thereof, non-compliance with which may affect 
the security of the Mortgage, and the Borrower shall do or cause to be done all things necessary to preserve intact 
and unimpaired any and all easements, appurtenances and other interests and rights in favor of or constituting any 
portion of the Mortgaged Property. 

Environmental Concerns 

(a) To the best of the Borrower’s knowledge, none of the Mortgaged Property has ever been used by 
previous owners, lessees and/or operators to generate, manufacture, refine, produce, store, handle, transfer, process, 
transport or dispose of Hazardous Substances (as defined by the Comprehensive Environmental Response, 
Compensation, and Liability Act (CERCLA)), 42 U.S.C.A. §9601(14), as now in effect or as hereafter from time to 
time may be amended), Hazardous Wastes (as defined by the Resource Conservation and Recovery Act (RCRA), 42 
U.S.C.A. §6903(5), as now in effect or as hereafter from time to time may be amended), oils, radioactive materials, 
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asbestos in any form or condition, or any pollutant or contaminant or hazardous, dangerous or toxic chemicals, 
materials or substances within the meaning of any other Environmental Laws, regulation, ordinance or requirements 
relating to or imposing liability or standards of conduct concerning any hazardous, toxic or dangerous waste, 
substance or materials, all as now in effect or hereafter from time to time may be amended (all of which are 
collectively referred to as “Hazardous Substances”).  The Borrower has not in the past, and will not in the future, use 
the Mortgaged Property for the purpose of generating, manufacturing, refining, producing, storing, handling, 
transferring, processing, transporting or disposing of Hazardous Substances. 

(b) The Borrower has not received, and upon receipt shall immediately notify the Trustee of, a 
summons, citation, directive, letter or other communication, written or oral, from any applicable governmental 
agency concerning: (i) any intentional or unintentional action or omission on the Borrower’s part resulting in the 
releasing, spilling, leaking, pumping, pouring, emitting, emptying or dumping of Hazardous Substances, into the 
waters or onto the lands of the State of Wisconsin, or into the waters outside the jurisdiction of the State of 
Wisconsin resulting in damage to the lands, waters, fish, shellfish, wildlife, biota, air and other resources owned, 
managed, held in trust or otherwise controlled by the State of Wisconsin; (ii) any release to air or the environment of 
Hazardous Substances; or (iii) any violation of any applicable Environmental Laws. 

(c) The Borrower shall operate the Mortgaged Property or cause it to be operated in compliance in all 
material respects with all applicable Environmental Laws.  The Borrower shall have the right in good faith to contest 
or appeal from such laws, ordinances and regulations and any decision adverse to the Borrower based thereon, but 
all costs, fees, and expenses incurred in connection with such proceedings shall be borne by the Borrower. 

(d) The Borrower shall not cause or permit to exist, as a result of an intentional or unintentional action 
or omission on its part, a releasing, spilling, leaking, pumping, emitting, pouring, emptying or dumping of a 
Hazardous Substance into waters of the State of Wisconsin or onto the lands from which it might flow or drain into 
said waters, or into waters outside the jurisdiction of the State of Wisconsin where damage may result to the lands, 
waters, fish, shellfish, wildlife, biota, air and other resources owned, managed, held in trust or otherwise controlled 
by the State of Wisconsin, unless said release, spill, leak, pumping, emitting, pouring, emptying or dumping is 
pursuant to and in compliance with the conditions of a permit issued by the appropriate Federal or state 
governmental authorities.  The Borrower shall not cause or permit the release of a Hazardous Substance to the air or 
environment unless said release is pursuant to and in compliance with the conditions of a permit issued by the 
appropriate Federal or state governmental authorities. 

(e) Should the Borrower cause or permit any intentional or unintentional action or omission resulting 
in the releasing, spilling, leaking, pumping, pouring, emitting, emptying or dumping of Hazardous Substances, into 
the waters or onto the lands of the State of Wisconsin or any other parties, or into the waters outside the jurisdiction 
of the State of Wisconsin resulting in damage to the lands, waters, fish, shellfish, wildlife, biota, air or other 
resources owned, managed or held in trust or otherwise controlled by the State of Wisconsin without having 
obtained a permit issued by the appropriate governmental authorities, the Borrower shall promptly clean up the same 
in accordance with the provisions of applicable Environmental Laws.  Should the Borrower cause or permit the 
release of a Hazardous Substance to the air or environment without having obtained a permit issued by the 
appropriate governmental authorities, the Borrower shall promptly clean up the same in accordance with the 
provisions of applicable Environmental Laws. 

(f) In all of its future leases with tenants other than leases for residential occupancy, if any, the 
Borrower shall include provisions similar to those summarized under this heading imposing upon its tenants 
substantially the same obligations with respect to the environmental matters as set forth in the Mortgage. 

(g) Upon request by the Trustee, the Borrower shall provide the Trustee with information regarding 
the use and operation of the Mortgaged Property, including but not limited to (i) the location and description 
(including identification by the applicable North American Industrial Classification System number) of all 
operations conducted upon the Mortgaged Property; (ii) the location and type of all Hazardous Substances 
generated, manufactured, refined, produced, stored, handled, transferred, processed, transported, disposed of or 
otherwise located on the premises; and (iii) any other information which the Trustee may reasonably require. 
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(h) The Borrower shall and agrees in the Mortgage to indemnify, exonerate, defend (with counsel 
acceptable to Trustee) and hold Trustee and the Bondholders harmless from and against any claim, liability, loss, 
cost, damage or expense (including, without limitation, environmental consultants’ and experts’ fees and expenses, 
attorneys’ fees and expenses, court costs and all costs of assessment, monitoring, clean-up, containment, removal, 
remediation and restoration) arising out of or in connection with (i) any breach of any of the representations, 
warranties, conditions and covenants of the Mortgage or any of the other Bond Documents relating to Hazardous 
Substances or Environmental Laws (whether any such matters arise before or after foreclosure proceedings are 
commenced or entry for the purpose of foreclosure is made or foreclosure of the Mortgage is completed), (ii) the 
Trustee’s or the Bondholders’ exercise any of its rights and remedies under the Mortgage or (iii) the enforcement of 
the aforesaid indemnification agreement.   

(i) The matters covered by the foregoing indemnity with respect to any property other than the 
Mortgaged Property shall not include any costs incurred as a result of the clean-up, containment, remediation or 
removal of Hazardous Substances on, under or from such other property or the restoration thereof if such Hazardous 
Substances did not originate on, under or from the Mortgaged Property, unless the clean-up, containment, 
remediation or removal thereof or the restoration of such other property is either required in connection with any 
Environmental Enforcement Action or is necessary to prevent the migration of Hazardous Substances from such 
other property to the Mortgaged Property.  The Borrower acknowledges and agrees in the Mortgage that its 
obligations pursuant to the provisions of the Mortgage are in addition to any and all other legal liabilities and 
responsibilities (at law or in equity) that the Borrower may otherwise have as “owner” or “operator” of the 
Mortgaged Property or a “responsible party” within the meaning of any of the Environmental Laws, as the case may 
be.  The indemnity provisions of this paragraph (i) shall survive the payment and performance of the obligations 
under the Bonds and the Bond Documents, the discharge of the Mortgage and/or the foreclosure of the Mortgage (or 
deed in lieu thereof). 

Payment of Liens 

The Borrower shall pay, when the same shall become due and payable, all lawful claims and demands of 
mechanics, materialmen, laborers and others which, if unpaid, might result in or permit the creation of a lien on the 
Mortgaged Property or any part thereof.  Notwithstanding the foregoing, the Borrower may, at its expense, in good 
faith contest any mechanics’ or other liens filed or established against the Mortgaged Property, and in such event 
may permit the items so contested to remain undischarged and unsatisfied during the period of such contest and any 
appeal therefrom unless the Trustee shall notify the Borrower that, in the opinion of counsel for the Trustee, by 
nonpayment of any such items, the Mortgaged Property or any part thereof will be subject to loss or forfeiture, in 
which event the Borrower shall pay and cause to be discharged and satisfied all such unpaid items. 

If the Borrower shall fail to make the payments required by the provisions summarized in the immediately 
preceding paragraph, the Trustee may at its option, but shall be under no obligation to do so, pay such claims and 
demands and the Borrower will repay to the Trustee on demand any amount so paid by the Trustee, with interest 
therein set forth in the Mortgage, and the same shall be secured by the Trustee. 

Events of Default 

Any one or more of the following events shall constitute an Event of Default under the Mortgage: 

(a) failure to pay when due and payable any installment of interest or principal on the 
indebtedness evidenced by the Bonds or Note, or in the payment of any other sum which is payable under 
the Bonds, Indenture, Note, Loan Agreement or the Mortgage, as and when the same shall become due and 
payable as further described in the Bonds, Indenture, Note, Loan Agreement or the Mortgage; or 

(b) the occurrence of an “Event of Default” under the Loan Agreement or the Indenture; or 

(c) if the Borrower defaults in the due observance or performance of or compliance with any 
of the provisions, warranties, covenants, promises, agreements, terms or conditions to be observed, 
performed, or complied with by the Borrower, as contained in the Mortgage, other than those referred to in 
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clauses (a) and (b) under this heading inclusive of the provisions summarized under this heading, and such 
default shall continue uncured for a period of thirty (30) days after written notice thereof to the Borrower 
except that in the case of a default pursuant to the provisions summarized in this clause (c) which cannot 
with due diligence be cured within such period of thirty (30) days, the time within which Borrower may 
cure the same shall be extended for such period as may be reasonably necessary in the Trustee’s discretion 
to cure the same with due diligence (but in no event more than 90 days), provided the Borrower 
commences within such thirty (30) days and proceeds diligently to cure the same; or 

(d) any representation or warranty made by Borrower in the Mortgage, or any other 
statement or certificate furnished by it pursuant to the Mortgage shall prove to have been untrue in any 
material respect as of the date of the issuance or making thereof; or 

(e) if the Borrower voluntarily violates the provisions of the Mortgage summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGES – No Transfer of Property,” 
“ – No Security Interests in Personal Property or Gross Revenues,” “ – Protection of Mortgage Lien,” “ – 
Environmental Concerns,” “ – Payment of Liens” or “ – Subordinate Financing.” 

Acceleration - Remedies Upon Default 

Upon the happening of any one or more Events of Default summarized under the heading “SUMMARY 
OF CERTAIN PROVISIONS OF THE MORTGAGES – Events of Default,” the Trustee may declare the entire 
unpaid balance of the principal indebtedness, accrued interest and all other sums secured by the Mortgage to be 
immediately due and payable without notice or demand.  If an Event of Default shall occur, the Trustee may 
forthwith, with or without accelerating the Bonds or the indebtedness evidenced by the Loan Agreement and all 
other amounts due thereunder, exercise any and all rights available to it at law or equity, elect to apply any of the 
following remedies or any remedy set forth in the Loan Agreement (which remedies shall be cumulative) and may 
without further delay: 

(a) Foreclosure.  Institute an action of mortgage foreclosure, or take such other action as the 
law may allow, at law or in equity, or any combination thereof, for the enforcement thereof and realization 
on the mortgage security or any other security which is provided for in the Mortgage or elsewhere, and 
proceed thereon to final judgment and execution thereon for the entire unpaid balance of the principal 
indebtedness which has been accelerated, with interest, at the rates and pursuant to the methods of 
calculation specified in the applicable debt instrument, together with all other sums secured by the 
Mortgage, all costs of suit, interest at the above rates on any judgment obtained by the Trustee from and 
after the date of any sale of the Mortgaged Property until actual payment is made of the full amount due the 
Trustee, and reasonable attorneys’ fees, without further stay. 

(b) Entry.  Enter into possession of the Mortgaged Property; lease and operate the same; 
collect all rents and profits therefrom and, after deducting all costs of collection and administration 
expenses, apply the net rents and profits to the payment of taxes, water and sewer rents, charges (including 
but not limited to agents’ compensation and fees and costs of counsel and receivers) and to the 
maintenance, repair or restoration of the Mortgaged Property, or on account and in reduction of the 
principal, interest, or principal and interest, secured by the Mortgage, in such order and amounts as the 
Trustee, in the Trustee’s sole discretion, may elect.  The Trustee shall be liable to account only for rents 
and profits actually received by the Trustee. 

(c) Receivership.  Have a receiver appointed to enter into possession of the Mortgaged 
Property, collect the rents, issues and profits therefrom and apply the same as the court may direct.  The 
Trustee shall be entitled to the appointment of a receiver without the necessity of proving either the 
inadequacy of the security or the insolvency of the Borrower or any other person who may be legally or 
equitably liable to pay moneys secured by the Mortgage and the Borrower and each such person shall be 
deemed to have waived such proof and to have consented to the appointment of such receiver.  Should the 
Trustee or any receiver collect rents, issues or profits from the Mortgaged Property, the moneys so 
collected shall not be substituted for payment of the debt nor can they be used to cure the default, without 
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the prior written consent of the Trustee.  The Trustee or any receiver shall be liable to account only for 
rents, issues and profits actually received by the Trustee or any receiver. 

(d) Security Interests.  Exercise any and all rights of a secured party with respect to the 
Mortgaged Property under the Uniform Commercial Code.  Take possession of any of the Mortgaged 
Property and sell any portion of such property pursuant to the provisions of the Wisconsin Uniform 
Commercial Code and generally exercise any of such other rights and remedies with respect to such 
property as may be provided by said Code.  Any requirement of such Uniform Commercial Code as to 
reasonable notice shall be met by delivering written notice to the Borrower ten (10) days prior to any such 
sale.  In the event of any foreclosure under the Mortgage, the Mortgaged Property may be sold in whole or 
in part as part of the realty or separately.  The Trustee shall also be entitled to take possession of, assemble 
and collect all or any portion of the Mortgaged Property and require the Borrower to assemble the 
Mortgaged Property and make it available at any place the Trustee may designate so as to allow the Trustee 
to take possession of or dispose of all or any portion of the Mortgaged Property. 

(e) Judicial Proceedings.  Proceed by one or more suits, actions or proceedings at law or in 
equity or otherwise or by any other approved means to enforce payment of the Bonds and all other amounts 
due under the Indenture, the Loan Agreement or the Mortgage by the Borrower or protect and enforce any 
of the Trustee’s rights or powers under the Loan Agreement or the Mortgage. 

(f) Gross Revenues.  With respect to the Gross Revenues and any other rents, accounts 
receivable, general intangibles and contract rights, to ask for, demand, collect, receive, compound and give 
acquittance therefor or any part thereof, to extend the time of payment of, compromise or settle for cash, 
credit or otherwise, and upon any terms and conditions, any thereof, to endorse the name of Borrower on 
any checks, drafts or other orders or instruments for the payment of moneys payable to Borrower which 
shall be issued in respect thereof, to exercise and enforce any rights and remedies in respect thereof, to file 
any claims, commence, maintain or discontinue any actions, suits or other proceedings deemed by the 
Trustee necessary or advisable for the purpose of collecting or enforcing payment and performance thereof, 
to make test verifications thereof or any portion thereof, to notify any or all account debtors thereunder to 
make payment thereof directly to the Trustee for the account of the Trustee and to require Borrower to 
forthwith give similar notice to the account debtors, and to require Borrower forthwith to account for and 
transmit to the Trustee in the same form as received all proceeds (other than physical property) or 
collection thereof received by Borrower and, until so transmitted, to hold the same in trust for the Trustee 
and not commingle such proceeds with any other funds of Borrower. 

Other Remedies 

Upon the occurrence of an Event of Default the Trustee, pursuant to the foregoing rights and remedies or in 
addition thereto, (a) shall be entitled to resort to its several securities for the payment of the sums secured by the 
Mortgage in such order and manner as the Trustee may think fit without impairing the Trustee’s lien in or rights to 
any of such securities and without affecting the liability of any person, firm or corporation for the sums secured by 
the Mortgage, except to the extent that the indebtedness secured by the Mortgage shall have been reduced by the 
actual monetary consideration, if any, received by the Trustee from the proceeds of such security; (b) may, in the 
Trustee’s sole discretion, release for such consideration as the Trustee may require, any portion of the Mortgaged 
Property without, as to the remainder of the security, in any way impairing or affecting the lien of the Mortgage or 
the priority thereof or improving the position of any subordinate lienholder with respect thereto, except to the extent 
that the indebtedness secured by the Mortgage shall have been reduced by the actual monetary consideration, if any, 
received by the Trustee for such release; and/or (c) may accept the assignment or pledge of any other property in 
place thereof as the Trustee may require without being accountable for so doing to any other lienor.  In the event of 
any breach or anticipatory breach by the Borrower of any of the covenants, agreements, terms or conditions 
contained in the Mortgage, the Trustee shall be entitled to enjoin such breach or anticipatory breach and shall have 
the right to invoke any right and remedy allowed at law or in equity or by statute or otherwise as though other 
remedies were not provided for in the Mortgage. 
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Remedies Cumulative 

Each right and remedy of the Trustee provided for in the Mortgage shall be cumulative and shall be in 
addition to every other right or remedy provided for in the Mortgage, the Indenture or in the Loan Agreement or 
now or hereafter existing at law, or in equity or by statute or otherwise, and the exercise or beginning of the exercise 
by the Trustee of any one or more of the rights or remedies provided for in the Mortgage or now or hereafter 
existing at law, or in equity or by statute or otherwise, shall not preclude the simultaneous or later exercise by the 
Trustee of any or all other rights or remedies provided for in the Mortgage or now or hereafter existing at law, in 
equity or by statute or otherwise. 

No Waiver Implied 

Any failure, forbearance or delay by the Trustee in insisting upon the strict performance by the Borrower of 
any of the terms, covenants, agreements, conditions and provisions of the Mortgage shall not be deemed to be a 
waiver of any of the terms, covenants, agreements, conditions and provisions thereof, and the Trustee 
notwithstanding any such failure, forbearance or delay shall have the right thereafter to insist upon the strict 
performance by the Borrower of any and all of the terms, covenants, agreements, conditions and provisions of the 
Mortgage to be performed by the Borrower.  Neither the Borrower, nor any other person now or hereafter obligated 
for the payment of the whole or any part of the sums now or hereafter secured by the Mortgage shall be relieved of 
such obligation by reason of the failure of the Trustee to comply with any request of the Borrower or of any other 
person so obligated to take action to foreclose the Mortgage or otherwise enforce any of the provisions of the 
Mortgage or of any obligations secured by the Mortgage, or by reason of the release, regardless of consideration, of 
the whole or any part of the security held for the indebtedness secured by the Mortgage, or by reason of any 
agreement or stipulation between any subsequent owner or owners of the Mortgaged Property and the Trustee 
extending the time of payment or modifying the terms of the Bonds or the Mortgage without first having obtained 
the consent of the Borrower or such other person, and in the latter event, the Borrower and all such other persons 
shall continue to be liable to make such payments according to the terms of any such agreement of extension or 
modification unless expressly released and discharged in writing by the Trustee.  Regardless of consideration, and 
without the necessity for any notice to or consent by the holder of any subordinate lien on the Mortgaged Property, 
the Trustee may release the obligation of anyone at any time liable for any of the indebtedness secured by the 
Mortgage or any part of the security held for the indebtedness and may extend the time for payment or otherwise 
grant indulgences, modify the terms of the Note or the Mortgage, or both, without, as to the security or the 
remainder thereof, in any way impairing or affecting the lien of the Mortgage or the priority of such lien, as security 
for the payment of the indebtedness as it may be so extended or modified, over any subordinate lien.  The holder of 
any subordinate lien shall have no right to terminate any lease affecting the Mortgaged Property whether or not such 
lease be subordinate to the Mortgage.  For the payment of the indebtedness secured by the Mortgage the Trustee 
may resort to any other security therefor held by the Trustee in such order and manner as the Trustee may elect. 

Assignment of Leases and Rents 

As further security for the payment of the indebtedness and performance of the obligations, covenants and 
agreements secured by the Mortgage, pursuant to the Mortgage the Borrower assigns to the Trustee all leases 
(including all lease agreements between the Borrower and any residents of the Facilities) already in existence and to 
be created in the future, together with all rents to become due under existing or future leases.  Pursuant to the 
Mortgage the Borrower confers to the Trustee the exclusive power to act as the agent, or to appoint a third person to 
act as agent for the Borrower, with power to take possession of, and collect all rents arising from, the Mortgaged 
Property and apply such rents to such purposes as set forth in the Indenture; but such collection of rents shall not 
operate as an affirmance of any tenant or lease in the event the Borrower’s title to the Mortgaged Property is 
acquired by the Trustee.  In exercising any of the powers summarized under this heading, the Trustee may also take 
possession of, and for these purposes use, any and all Personal Property used by the Borrower in the rental or leasing 
of the Mortgaged Property. 
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Subordinate Financing 

Except as provided in the Loan Agreement, the Borrower covenants and agrees in the Mortgage that it will 
not further encumber or mortgage the Mortgaged Property, or any part thereof, or any interest therein and will not 
execute, deliver or take back any mortgage or mortgages. 

Satisfaction of Mortgage 

If the Borrower complies with the provisions of the Mortgage and the Borrower pays to the Trustee all 
sums, and performs all obligations, secured by the Mortgage in accordance with the terms of and at the times 
provided in the Bonds, the Indenture, the Loan Agreement and the Mortgage, without deduction, fraud or delay, then 
the Mortgage and the estate and security interest granted and created by the Mortgage shall then cease, terminate and 
become void, and the powers of attorney granted under the Mortgage to the Trustee by the Borrower shall be 
deemed to be canceled or terminated, and the Trustee shall execute and deliver such mortgage satisfactions, 
termination statements and other documents as the Borrower may reasonably request to evidence the same. 

SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE 

Granting Clauses 

In consideration of the acceptance by the Trustee of the trusts created by the Indenture, the purchase and 
acceptance of the Series 2010 Bonds by the Series 2010 Purchaser and other good and valuable consideration, and to 
secure the payment of the principal of, premium, if any, and interest on the Series 2010 Bonds and the performance 
and observance by the Authority of its obligations under the Series 2010 Indenture and the Series 2010 Bonds, the 
Authority pledges and assigns to the Trustee and grants the Trustee a security interest in, with power of sale, the 
following property: 

(a) except for the Unassigned Rights, the Authority’s entire right, title and interest in and to 
each of the Borrower’s Series 2010 Documents specifically including the Authority’s right to receive 
payments from the Borrower under the Series 2010 Note, the Series 2010 Loan Agreement and the other 
Borrower’s Series 2010 Documents; 

(b) the Authority’s entire right, title and interest in and to all Revenues and all cash, 
securities or other investments held by the Trustee in any of the Indenture Funds or otherwise under the 
terms of the Series 2010 Indenture; and 

(c) all money and securities from time to time held by the Trustee under the terms of the 
Series 2010 Indenture (which does not include the Rebate Fund created by the Series 2010 Tax Exemption 
Agreement) and all other real or personal property from time to time conveyed, pledged, assigned or 
transferred to the Trustee as additional security under the Indenture. 

Bond Fund 

Subject to the pro rata prepayment and redemption requirements set forth in the Indenture and Loan 
Agreement, and except as otherwise provided in the Series 2010 Indenture and under the terms of the Series 2006 
Indenture, whenever the amount in the Bond Fund from any source is sufficient to pay the principal of, unpaid 
interest which has accrued on the Series 2010 Bonds and will accrue to the date the Series 2010 Bonds are redeemed 
and any redemption premiums on all the Series 2010 Bonds then Outstanding and is available for that purpose the 
Trustee, upon the written request of the Borrower, is instructed and agrees in the Series 2010 Indenture to take or 
cause to be taken the necessary steps to pay or redeem all of the Series 2010 Bonds then Outstanding on the next 
date on which all of the Series 2010 Bonds may be redeemed and for which the required redemption notice may be 
given. 
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Excess Funds Account 

Money in the Excess Funds Account which are proceeds of the Series 2010 Bonds will be (i) transferred to 
the Interest Account to the extent necessary to make the next interest payments on the Series 2010 Bonds required to 
be made within 13 months from the date of the transfer, then to the Principal Account to the extent necessary to 
make the next payment of principal on the Series 2010 Bonds so long as the next principal payment is required to be 
made within 13 months from the date of the transfer and then to the Prepayment Account or (ii) applied in any other 
manner directed by the Borrower in writing and accompanied by an Opinion of Bond Counsel to the effect that the 
alternate application will not adversely affect the validity of the Series 2010 Bonds or cause an Event of Taxability 
to occur.  

Until used for one or more of the foregoing purposes, such moneys in the Excess Funds Account shall be 
invested in Qualified Investments but may not be invested to provide a yield on such moneys greater than the yield 
on the Series 2010 Bonds from the proceeds of which such moneys were derived, all as such terms are defined and 
used in Section 148 of the Internal Revenue Code and any proposed, temporary or final regulations promulgated 
thereunder; provided that such yield restriction on the Excess Funds Account shall not apply if the Bond Trustee is 
furnished with an Opinion of Bond Counsel to the effect that the lack of a yield restriction on the Excess Funds 
Account will not result in an Event of Taxability. 

Project Fund 

Within the Project Fund are created the following separate Accounts: 

Issuing Expenses Account.  Money in the Issuing Expenses Account was used to pay Issuing 
Expenses related to the Series 2010 Bonds or to reimburse the Borrower for Issuing Expenses related to the 
Series 2010 Bonds actually paid by it.  No money on deposit in any fund or account created by the Series 
2010 Indenture was used to pay Issuing Expenses on the Series 2010 Bonds other than money on deposit in 
the Issuing Expenses Account. 

Construction Account.  Moneys from the Construction Account will be used to pay (or reimburse 
the Borrower for) the Series 2010 Project Costs.  Except as otherwise described below, such disbursements 
shall be made only upon requisition of the Borrower meeting the requirements of and submitted in 
accordance with the Series 2010 Loan Agreement.  In the event the Borrower has entered into a disbursing 
agreement or other similar type of agreement with a title company, all disbursements from the Construction 
Account which are the subject of such agreement shall be subject to the terms and conditions of such 
agreement.  Upon the closing of the Construction Account for the Series 2010 Bonds in accordance with 
the Series 2010 Loan Agreement, any remaining balance in the Construction Account for the Series 2010 
Bonds shall be transferred to the Excess Funds Account.  See “SUMMARY OF CERTAIN PROVISIONS 
OF THE SERIES 2010 INDENTURE – Excess Funds Account.” 

Upon the occurrence of a Default or an Event of Default under the Series 2010 Indenture and an 
acceleration of Outstanding Series 2010 Bonds, money in any account of the Project Fund for the Series 2010 Bonds 
may be immediately or from time to time thereafter transferred to the account in the Bond Fund which the Trustee 
determines to be appropriate for application as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Application of Proceeds”; provided, however, proceeds of the Series 2010 
Bonds and investment earnings on the proceeds of the Series 2010 Bonds in the Issuing Expenses Account or 
Construction Account shall be used solely for the payment of Series 2010 Bonds. 

Investments Generally 

Subject to the requirements of the Series 2010 Tax Exemption Agreement and the limitations summarized 
under this heading, the Trustee agrees in the Series 2010 Indenture, upon the written direction of the Borrower in 
accordance with the Series 2010 Loan Agreement, to continuously invest and reinvest money on deposit in the 
Indenture Funds and the Rebate Fund in Qualified Investments.  The Trustee may conclusively rely upon such 
instructions as to both the suitability and legality of the directed investments.  In addition to the requirements 
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summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Investments 
Generally,” investments made with money on deposit in the Indenture Funds and the Rebate Fund may be made by 
the Trustee through its own bank investment department or that of its affiliates or subsidiaries (and may charge its 
ordinary and customary fees for such trades, including cash sweep account fees) and in the case of the Construction 
Account and Issuing Expenses Account, will have any interest or profit derived from them retained in the Account 
in which the investment was made until applied as other amounts on deposit in the Account will be applied. 

The Borrower acknowledges that regulations of the Comptroller of the Currency grant the Borrower the 
right to receive brokerage confirmations of the security transactions as they occur. The Borrower specifically waives 
such notification to the extent permitted by law and will receive periodic cash transaction statements which will 
detail all investment transactions. 

Investments of amounts on deposit in the Indenture Funds and the Rebate Fund is also subject to the Series 
2010 Tax Exemption Agreement. 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2010 Indenture: 

(a) failure to pay when due the principal of (whether at maturity, redemption, acceleration or 
otherwise), premium, if any, or interest on any Series 2010 Bond; or 

(b) an Event of Default under the Series 2010 Loan Agreement has occurred and is 
continuing; or 

(c) the Authority for any reason is rendered incapable of fulfilling its obligations under the 
Series 2010 Indenture; or 

(d) the Authority defaults in the due and punctual performance of any other of the covenants, 
conditions, agreements and provisions contained in the Series 2010 Bonds, the Series 2010 Indenture or 
any supplemental indenture on the part of the Authority to be performed and the default continues for 30 
days after written notice specifying the default and requiring that it be remedied has been given to the 
Authority and the Borrower by the Trustee, which may give the notice in its discretion and must give the 
notice upon receipt of a written request of the Registered Owners of at least 25% of the aggregate principal 
amount of the Bonds then Outstanding that it do so; provided that if the default is one which can be 
remedied but cannot be remedied within that 30-day period, the Trustee may grant an extension of the 
30-day period if the Authority institutes corrective action within that 30-day period and diligently pursues 
that action until the default is remedied; or 

(e) an Event of Default under the Indenture or Loan Agreement has occurred and is 
continuing, including but limited to an Event of Default under the Series 2006 Indenture or Series 2006 
Loan Agreement. 

Acceleration and Other Remedies 

Upon the occurrence of an Event of Default described in clause (b) under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Events of Default” and described in clause (e) or 
(f) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – 
Events of Default,” the entire principal amount of the Series 2010 Bonds then Outstanding and the interest accrued 
thereon automatically becomes due and payable immediately, without the necessity of any action on the part of the 
Authority or the Trustee, anything in the Series 2010 Bonds or in the Series 2010 Indenture to the contrary 
notwithstanding.  The Trustee agrees to give written notification of an automatic acceleration to the Authority and 
the Borrower. 
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Upon the occurrence of an Event of Default under the Series 2010 Indenture other than an Event of Default 
described in the immediately preceding paragraph, the Trustee may and, upon receipt of a request to do so from the 
Registered Owners of 25% of the aggregate principal amount of the Bonds then Outstanding, must, by written notice 
to the Authority and the Borrower declare the principal of and accrued interest on the Series 2010 Bonds (if not then 
due and payable) to be due and payable immediately. 

Upon the occurrence of any Event of Default under the Series 2010 Indenture the Trustee may take 
whatever action at law or in equity it deems necessary or desirable (i) to collect any amounts then due under the 
Series 2010 Indenture, the Series 2010 Bonds, the Series 2010 Loan Agreement or the Series 2010 Note, (ii) to 
enforce performance of any obligation, agreement or covenant of the Authority under the Series 2010 Indenture or 
the Series 2010 Bonds, of the Borrower under any of the Borrower’s Series 2010 Documents, of a guarantor under 
any guaranty given with respect to any Series 2010 Bond or the Series 2010 Note or of the grantor of any other 
collateral given to secure the payment of the Series 2010 Bonds or the Series 2010 Note or (iii) to otherwise enforce 
any of its rights. 

None of the remedies under the Series 2010 Indenture is exclusive of any other remedy or remedies.  Each 
remedy given under the Series 2010 Indenture is cumulative and is in addition to every other remedy which is given 
or which now or hereafter exists at law, in equity or by statute.  No delay or omission in the exercise of any right or 
power accruing upon an Event of Default under the Series 2010 Indenture impairs the right or power or is a waiver 
of or acquiescence in any Event of Default.  Every right and power given by the Series 2010 Indenture may be 
exercised from time to time and as often as may be deemed expedient.  No waiver of any Event of Default under the 
Series 2010 Indenture extends to or affects any subsequent or other Event of Default or impairs any rights or 
remedies consequent thereon. 

Upon the acceleration of amounts due on the Series 2010 Bonds pursuant to the Series 2010 Indenture the 
Trustee will declare the Series 2010 Note to be due and payable if the amounts due on the Series 2010 Bonds have 
not automatically accelerated.  Upon the acceleration of amounts due on the Series 2010 Bonds or any series of 
Additional Bonds, the Trustee will declare all Bonds to be due and payable if amounts due and payable have not 
automatically accelerated. 

Supplemental Indentures Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, enter into an 
indenture or indentures supplemental to the Series 2010 Indenture which are not inconsistent with the terms and 
provisions of the Series 2010 Indenture as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Supplemental Indentures Not Requiring the Consent of the Registered 
Owners.” 

Supplemental Indentures Requiring the Consent of the Registered Owners 

Exclusive of supplemental indentures summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2010 INDENTURE – Supplemental Indentures Not Requiring the Consent of the 
Registered Owners,” the Authority and the Trustee, with the prior written consent of the Registered Owners of a 
majority of the aggregate principal amount of the Bonds then Outstanding, may enter into an indenture or indentures 
supplemental to the Series 2010 Indenture as the Authority and the Trustee deem necessary and desirable for the 
purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or provisions 
contained in the Series 2010 Indenture or in any supplemental indenture thereto.  No supplemental indenture, 
however, may permit, (a) an extension of the stated maturity or reduction in the principal amount of, reduction in the 
rate or extension of the time for paying interest on, a reduction of any premium payable on the redemption of or a 
reduction in the amount or extension of the time for any payment required by any sinking fund or principal fund 
applicable to any Series 2010 Bond without the consent of the Registered Owners of all Bonds at the time 
Outstanding which would be affected by the action to be taken, (b) the creation of any lien prior to or on a parity 
with the lien of the Indenture without the consent of the Registered Owners of all Bonds at the time Outstanding, 
(c) a reduction in the aggregate principal amount of Bonds the Registered Owners of which are required to consent 
to any supplemental indenture without the consent of the Registered Owners of all Bonds at the time Outstanding 
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which would be affected by the action to be taken or (d) a modification of the rights, duties or immunities of the 
Trustee without the written consent of the Trustee. 

Amendments to the Borrower’s Series 2010 Documents Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, consent to 
any amendment, change or modification of any of the Borrower’s Series 2010 Documents as summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE– Amendments to the Borrower’s 
Documents Not Requiring the Consent of the Registered Owners.” 

Amendments to the Borrower’s Series 2010 Documents Requiring the Consent of the Registered Owners 

Except for the amendments, changes or modifications summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2010 INDENTURE – Amendments to the Borrower’s Series 2010 
Documents Not Requiring the Consent of the Registered Owners,” neither the Authority nor the Trustee will consent 
to any other amendment, change or modification of any of the Borrower’s Series 2010 Documents without mailing a 
notice to all Registered Owners and obtaining the prior written consent of the Registered Owners of a majority of the 
aggregate principal amount of the Bonds then Outstanding which are affected by the change in the manner 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental 
Indentures Requiring the Consent of the Registered Owners.”  No amendment to any of the Borrower’s Series 2010 
Documents, however, may permit, (a) an extension of the stated maturity or reduction in the principal amount of, 
reduction in the rate or extension of the time for paying interest on, a reduction of the amount or an extension of the 
time for paying any premium payable on the prepayment of, or a reduction in the amount or extension of the time 
for any payment of principal on any of the Borrower’s Series 2010 Documents without the consent of the Registered 
Owners of all the Bonds Outstanding which would be affected by the action to be taken, (b) the creation of any lien 
prior to or on a parity with any lien created by any of the Borrower’s Series 2010 Documents without the consent of 
the Registered Owners of all Bonds at the time Outstanding, (c) a reduction in the aggregate principal amount of 
Bonds the Registered Owners of which are required to consent to any amendment of any of the Borrower’s Series 
2010 Documents without the consent of the Registered Owners of all Bonds at the time Outstanding which would be 
affected by the action to be taken or (d) modify the rights, duties or immunities of the Trustee without the written 
consent of the Trustee.  If at any time the Authority and the Borrower request the consent of the Trustee to any 
proposed amendment, change or modification of any of the Borrower’s Documents the Trustee agrees in the Series 
2010 Indenture, upon being satisfactorily indemnified with respect to expenses, to send notice of the proposed 
amendment, change or modification in the same manner as summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE – Supplemental Indentures Requiring the Consent of the 
Registered Owners.”  The notice will briefly set forth the nature of the proposed amendment, change or modification 
and state that copies of the instrument embodying it are on file at the Designated Trust Office of the Trustee for 
inspection by the Registered Owners. 

Additional Bonds 

In addition to the Series 2010 Bonds, whose authentication and delivery is provided for in the Series 2010 
Indenture, and the Series 2006 Bonds, Additional Bonds may at any time and from time to time be executed by the 
Authority and delivered to the Trustee for authentication, but only upon satisfaction of the conditions summarized 
under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of Additional 
Bonds.” 

The Series 2010 Bonds are issued, executed and delivered as Additional Bonds under the Series 2006 
Indenture and therefore are (a) entitled to the benefits of and secured by the lien of the Series 2006 Indenture, the 
Series 2006 Loan Agreement and the Mortgages equally and ratably with all Outstanding Series 2006 Bonds and 
any Additional Bonds; and (b) are payable and secured equally and ratably and on a parity with the 2006 Bonds and 
any Additional Bonds issued, entitled to the same benefits and security of the Series 2010 Indenture, the Series 2006 
Indenture, the Series 2010 Loan Agreement, the Series 2006 Loan Agreement and the Mortgages. 

All references in the Series 2006 Indenture or Series 2006 Loan Agreement to “Bonds”, “Note”, “this 
Indenture” or “this Loan Agreement” shall apply to the Series 2010 Bonds along with the Series 2006 Bonds and 
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any Additional Bonds, unless the context clearly requires otherwise.  In the event the Series 2006 Bonds are paid in 
full and are no longer Outstanding, the terms and provisions of the Indenture and Loan Agreement shall no longer 
apply to the Series 2006 Bonds, however they shall still remain in full force and effect for so long as any Bonds are 
Outstanding. 

SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT 

Deposits in Respect of the Series 2010 Note and Other Payments 

The Borrower agrees in the Series 2010 Loan Agreement to make the following payments to the Trustee: 

(a) for deposit into the Interest Account on the 20th day of each month, commencing 
May 20, 2010, a sum equal to at least one third (1/3rd) of the amount necessary, together with any money 
then on deposit in the Interest Account and available for that purpose, to pay the next installment of interest 
due on the Series 2010 Note on August 1, 2010 and thereafter, a sum equal to at least one sixth (1/6th) of 
the amount necessary, together with any money then on deposit in the Interest Account and available for 
that purpose, to pay the next installment of interest due on the Series 2010 Note; and 

(b) for deposit into the Principal Account on the 20th day of each month, commencing 
August 1, 2010, a sum equal to at least one twelfth (1/12th) of the amount necessary, together with any 
money then on deposit in the Principal Account and available for that purpose, to pay the next installment 
of principal due on the Series 2010 Note; and 

(c) for deposit into the Replacement Reserve Fund, the amounts required pursuant to the 
provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Replacement Reserve Fund.” 

Obligation of the Borrower Unconditional 

The Borrower agrees in the Series 2010 Loan Agreement that its obligation to make the payments 
described in the Series 2010 Loan Agreement and the Series 2010 Note and to perform its obligations under the 
Series 2010 Loan Agreement and the Series 2010 Note is absolute and unconditional and is not subject to 
diminution by any defense (other than payment), by any right of set off, counterclaim or abatement, by the 
happening or non-happening of any event or for any other reason whatsoever. 

Pledge of the Series 2010 Loan Agreement and the Series 2010 Note 

Except for Unassigned Rights, all of the Authority’s right, title and interest in the Series 2010 Loan 
Agreement and the Series 2010 Note (including the right to receive the payments to be made by the Borrower 
pursuant to the Series 2010 Note) have been assigned to the Trustee by the Series 2010 Indenture.  The Borrower 
consents to that assignment and agrees in the Series 2010 Loan Agreement that the Trustee may enforce any of the 
rights, privileges and remedies of the Authority under the Series 2010 Loan Agreement and the Series 2010 Note 
other than the Unassigned Rights. 

Agreement to Complete the Series 2010 Project Property 

The Borrower agrees in the Series 2010 Loan Agreement to complete, or cause to be completed, the 
construction of the Series 2010 Project Property with all reasonable dispatch.  If the moneys in the Construction 
Account shall be insufficient to pay the costs of completing the Series 2010 Project Property, the Borrower shall 
nevertheless complete the same and shall be responsible for causing the costs thereof to be paid.  The Borrower shall 
procure any and all building permits, use and occupancy permits, and other permits, licenses and authorizations 
necessary for the construction, completion, occupancy and use of the Series 2010 Project Property. 
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Sufficient Revenues 

Notwithstanding any other provision of the Series 2010 Loan Agreement or any other of the Borrower’s 
Documents, the Borrower unconditionally agrees in the Series 2010 Loan Agreement that it will pay pursuant to the 
Series 2010 Loan Agreement and the Series 2010 Note the full amount needed and at the times needed to enable the 
Authority to make timely payment of the principal of (whether due upon maturity, redemption, acceleration or 
otherwise), premium, if any, and interest on the Series 2010 Bonds. 

Maintenance of Tax Status 

The Borrower is organized and operated exclusively for religious, educational or charitable purposes and 
not for pecuniary profit.  Subject to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Existence,” the Borrower agrees in the Series 
2010 Loan Agreement that it will at all times maintain its existence as a nonprofit corporation and its status as an 
organization described in Section 501(c)(3) of the Code and exempt from federal income taxation under Section 
501(a) of the Code.  The Borrower agrees in the Series 2010 Loan Agreement that it will not take any action or 
permit any action to be taken by others which will adversely affect its agreement summarized under this heading. 

The Borrower further agrees in the Series 2010 Loan Agreement that none of its revenues, income or 
profits, whether realized or unrealized, will be distributed to any of its directors or inure to the benefit of any private 
Person; provided that the Borrower may pay to any Person the value of any service performed for or any product 
supplied to the Borrower by that Person. 

Tax Exempt Bonds 

The Borrower and Authority intend that the interest paid on the Series 2010 Bonds will be excluded from 
the gross income of the Owners of the Series 2010 Bonds for federal income tax purposes pursuant to Section 103 of 
the Code.  The Borrower and Authority each respectively agrees in the Series 2010 Loan Agreement that it will not 
take any action which would, or fail to take any action the omission of which would, cause an Event of Taxability to 
occur.  The obligations of the Borrower and the Authority summarized under this heading survive a defeasance of 
the Series 2010 Bonds pursuant to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Discharge” and continue until all the Series 2010 Bonds have been paid. 

Debt Service Reserve Fund 

Simultaneously with the issuance and sale of the Series 2010 Bonds a deposit will be made to the Debt 
Service Reserve Fund in the amount of the Series 2010 Debt Service Reserve Fund Deposit.  All of that amount will 
be derived from the sale of the Series 2010 Bonds.  Money on deposit in the Debt Service Reserve Fund will be used 
to make up any deficiencies in the Interest Account and the Principal Account (in that order) as provided in the 
Indenture.  The Borrower agrees in the Series 2010 Loan Agreement to replenish any deficiency in the Debt Service 
Reserve Fund in accordance with the terms and provisions of the Loan Agreement. 

Release of Portion of Facilities Upon Payment of Series 2010 Release Price 

The Borrower may obtain the release from the Series 2010 Loan Agreement of any particular Facilities 
financed with proceeds of the Series 2010 Bonds without obtaining the release of any other Facilities by paying the 
applicable Series 2010 Release Price for such Facility to the Trustee which shall be applied pursuant to the 
provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – 
Discharge” for the payment in full of Outstanding Series 2010 Bonds in the maturities described in the Series 2010 
Loan Agreement for the applicable Facilities to be paid by such Series 2010 Release Price.  If the proposed release 
of any of the Facilities is in connection with the transfer or sale of such Facility or Facilities by the Borrower to 
another person, the Borrower shall furnish to the Trustee a certificate of the Authorized Borrower Representative to 
the effect that if such Facility to be transferred or sold had not been owned by the Borrower for the Fiscal Year 
preceding the date of the proposed transfer or sale, the Net Income Available for Debt Service of the Borrower 
would not have been less than 110% of Annual Debt Service Requirement in such Fiscal Year (excluding therefrom 
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principal and interest paid on Outstanding Series 2010 Bonds in such Fiscal Year in the maturities described in the 
Series 2010 Loan Agreement for the Facility or Facilities to be transferred and sold).  On the date of such payment 
of the Series 2010 Release Price, a closing shall be held at the Designated Trust Office of the Trustee, or any other 
office mutually agreed upon.  At the closing, the Authority and Trustee shall, upon acknowledgment of receipt of the 
applicable Series 2010 Release Price, execute and deliver to the Borrower a release of the applicable Facilities from 
the applicable Mortgage and other instruments as the Borrower reasonably determines is necessary to terminate the 
lien or other effect thereof.  The payment of the applicable Series 2010 Release Price summarized under this heading 
does not result in the prepayment of any Bonds other than the Series 2010 Bonds and specifically is not intended to 
be a payment toward the Series 2006 Release Price as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Release of Portion of Facilities Upon Payment of Series 2006 
Release Price.” 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2010 Loan Agreement: 

(a) failure by the Borrower to pay when due the principal of (whether at maturity, 
redemption, acceleration or otherwise), premium, if any, or interest on the Series 2010 Note; or 

(b) failure by the Borrower to observe and perform any covenant, condition or agreement 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 
LOAN AGREEMENT – Maintenance of Tax Status,” “ – Tax Exempt Bonds” and “ – Debt Service 
Reserve Fund;” or 

(c) failure by the Borrower to observe and perform any covenant, condition or agreement in 
the Borrower’s Series 2010 Documents to be observed or performed by it, other than those described in 
clause (a) or (b) under this heading, for a period of 30 days after written notice specifying the failure and 
requesting that it be remedied is given to the Borrower by the Trustee; provided that if the failure is one 
which can be remedied but cannot be remedied within that 30-day period, the Trustee may grant an 
extension of the 30-day period if the Borrower institutes corrective action within that 30-day period and 
diligently pursues that action until the default is remedied; or 

(d) the occurrence of a default under any agreement, mortgage, indenture, note, guaranty, 
security agreement or other instrument under which there may be issued or by which there may be secured 
or evidenced any indebtedness of the Borrower, whether the indebtedness now exists or is hereafter created, 
which results in indebtedness in an aggregate principal amount in excess of $200,000 at any one time 
becoming or being declared due and payable prior to the date on which it would otherwise become due and 
payable and the acceleration is not remedied, rescinded, annulled or satisfied by payment within 30 days 
after the acceleration; or 

(e) the entry of a decree or order by a court of competent jurisdiction making the Borrower 
the subject of an “order for relief” within the meaning of the U.S. Bankruptcy Code, adjudging the 
Borrower bankrupt or insolvent or approving as properly filed a petition seeking reorganization of the 
Borrower under the U.S. Bankruptcy Code or any other federal or state law relating to bankruptcy or 
insolvency, appointing a receiver or trustee of the Borrower, with or without the consent of the Borrower, 
or part of its property or decreeing or ordering the winding up or liquidation of the affairs of the Borrower 
or the sequestration of a substantial part of its property and any such decree or order remaining in force 
undischarged and unstayed for a period of 90 days; or 

(f) the Borrower instituting proceedings requesting an “order for relief” under the U.S. 
Bankruptcy Code or requesting an adjudication that it is bankrupt or insolvent or consenting to the 
institution of bankruptcy or insolvency proceedings against it, the filing of a petition or answer or consent 
seeking reorganization or relief (other than as a creditor) for the Borrower under the U.S. Bankruptcy Code 
or any other federal or state law relating to bankruptcy or insolvency, the Borrower consenting to the 
appointment of a receiver, for itself or all or any part of its property making an assignment for the benefit of 
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creditors or admitting in writing its inability to pay its debts generally as they become due or action is taken 
by the Borrower in furtherance of any of these purposes; or 

(g) any representation or warranty made by the Borrower in the Borrower’s Closing 
Certificate, any of the Borrower’s Series 2010 Documents or any financial statement or other document 
delivered in connection with the issuance of the Series 2010 Bonds proving to be false or misleading in any 
material respect as of the date given or made; or 

(h) the entry against the Borrower of one or more judgments involving an aggregate liability 
of $200,000 or more which are not appealable, are unstayed and are not being paid according to their terms 
unless the Trustee has received an Opinion of Counsel to the effect that the judgments, except for amounts 
not exceeding $200,000 in the aggregate including any related fees and expenses, are covered by insurance; 

(i) the issuance and levy of one or more writs of attachment or garnishments against the 
property of the Borrower claiming in the aggregate, $200,000 or more of the Borrower’s property which is 
not released or appealed and bonded in a manner satisfactory to the Trustee within 10 days; or 

(j) an Event of Default under the Indenture or Loan Agreement has occurred and is 
continuing. 

Remedies 

Upon the occurrence of an Event of Default described in clause (e) or (f), or both, under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2010 LOAN AGREEMENT – Events of Default,” 
the principal of and accrued interest on the Series 2010 Note (if not then due and payable) automatically becomes 
due and payable immediately, without the necessity of any action on the part of the Authority or the Trustee, 
anything in the Series 2010 Note or in the Series 2010 Loan Agreement to the contrary notwithstanding. 

Upon the occurrence of an Event of Default under the Series 2010 Loan Agreement other than those 
described in the immediately preceding paragraph, the Authority may and, upon receipt of a request to do so from 
the Registered Owners of 25% of the principal amount of the Bonds then outstanding, shall by written notice to the 
Borrower declare the principal of and accrued interest on the Series 2010 Note (if not then due and payable) to be 
due and payable immediately and therefore, pursuant to the Indenture, declare all Notes (if not then due and 
payable) to be immediately due and payable. 

Upon the occurrence of any Event of Default under the Series 2010 Loan Agreement the Trustee may take 
whatever action at law or in equity the Authority or the Trustee deem necessary or desirable (i) to collect any 
amounts then due under the Series 2010 Loan Agreement or the Series 2010 Note, (ii) to enforce performance of any 
obligation, agreement or covenant of the Borrower under any of the Borrower’s Series 2010 Documents or (iii) to 
otherwise enforce any of its rights. 

None of the Authority’s or the Trustee’s remedies under the Series 2010 Loan Agreement is exclusive of 
any other remedy or remedies.  Each remedy given to the Authority is cumulative and is in addition to every other 
remedy which is given or which now or hereafter exists at law, in equity or by statute.  No delay or omission by the 
Authority in the exercise of any right or power accruing upon an Event of Default under the Series 2010 Loan 
Agreement impairs the right or power or is a waiver of or acquiescence in any Event of Default.  Every right and 
power given by the Series 2010 Loan Agreement to the Authority or the Trustee may be exercised from time to time 
and as often as may be deemed expedient by the Authority or the Trustee, as the case may be.  No waiver of any 
Event of Default under the Series 2010 Loan Agreement extends to or affects any subsequent Event of Default under 
the Series 2010 Loan Agreement or impairs any rights or remedies consequent thereon. 

Upon acceleration of amounts due on the Series 2010 Note pursuant to the provisions summarized under 
this heading the Trustee will declare the Series 2010 Bonds to be due and payable if amounts due on the Series 2010 
Bonds have not automatically accelerated.  Upon acceleration of amounts due on the Series 2010 Note or Series 
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2010 Bonds, the Trustee will declare the Series 2006 Note and Series 2006 Bonds to be due and payable if amounts 
due and payable have not automatically accelerated. 

Additional Bonds 

Notwithstanding anything to the contrary in the Series 2010 Loan Agreement or otherwise, the Series 2010 
Bonds are payable and secured equally and ratably and on a parity with the Series 2006 Bonds and any Additional 
Bonds issued or to be issued under the Indenture and are therefore entitled to the same benefits and security of the 
Indenture, Loan Agreement and Mortgages as the Series 2006 Bonds and any Additional Bonds. 

All references in the Series 2006 Indenture or Series 2006 Loan Agreement to “Bonds”, “Note”, “this 
Indenture” or “this Loan Agreement” shall apply to the Series 2010 Bonds along with the Series 2006 Bonds and 
any Additional Bonds, unless the context clearly requires otherwise.  In the event the Series 2006 Bonds are paid in 
full and are no longer Outstanding, the terms and provisions of the Indenture and Loan Agreement shall no longer 
apply to the Series 2006 Bonds, however they shall still remain in full force and effect for so long as any Bonds are 
Outstanding. 

SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE 

Granting Clauses 

In consideration of the acceptance by the Trustee of the trusts created by the Indenture, the purchase and 
acceptance of the Series 2012 Bonds by the Series 2012 Purchaser and other good and valuable consideration, and to 
secure the payment of the principal of, premium, if any, and interest on the Series 2012 Bonds and the performance 
and observance by the Authority of its obligations under the Series 2012 Indenture and the Series 2012 Bonds, the 
Authority pledges and assigns to the Trustee and grants the Trustee a security interest in, with power of sale, the 
following property: 

(a) except for the Unassigned Rights, the Authority’s entire right, title and interest in and to 
each of the Borrower’s Series 2012 Documents specifically including the Authority’s right to receive 
payments from the Borrower under the Series 2012 Note, the Series 2012 Loan Agreement and the other 
Borrower’s Series 2012 Documents; 

(b) the Authority’s entire right, title and interest in and to all Revenues and all cash, 
securities or other investments held by the Trustee in any of the Indenture Funds or otherwise under the 
terms of the Series 2012 Indenture; and 

(c) all money and securities from time to time held by the Trustee under the terms of the 
Series 2012 Indenture (which does not include the Rebate Fund created by the Series 2012 Tax Exemption 
Agreement) and all other real or personal property from time to time conveyed, pledged, assigned or 
transferred to the Trustee as additional security under the Indenture. 

Bond Fund 

Subject to the pro rata prepayment and redemption requirements set forth in the Indenture and Loan 
Agreement, and except as otherwise provided in the Series 2012 Indenture and under the terms of the Series 2006 
Indenture, whenever the amount in the Bond Fund from any source is sufficient to pay the principal of, unpaid 
interest which has accrued on the Series 2012 Bonds and will accrue to the date the Series 2012 Bonds are redeemed 
and any redemption premiums on all the Series 2012 Bonds then Outstanding and is available for that purpose the 
Trustee, upon the written request of the Borrower, is instructed and agrees in the Series 2012 Indenture to take or 
cause to be taken the necessary steps to pay or redeem all of the Series 2012 Bonds then Outstanding on the next 
date on which all of the Series 2012 Bonds may be redeemed and for which the required redemption notice may be 
given. 
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Excess Funds Account 

Money in the Excess Funds Account which are proceeds of the Series 2012 Bonds will be (i) transferred to 
the Interest Account to the extent necessary to make the next interest payments on the Series 2012 Bonds required to 
be made within 13 months from the date of the transfer, then to the Principal Account to the extent necessary to 
make the next payment of principal on the Series 2012 Bonds so long as the next principal payment is required to be 
made within 13 months from the date of the transfer and then to the Prepayment Account or (ii) applied in any other 
manner directed by the Borrower in writing and accompanied by an Opinion of Bond Counsel to the effect that the 
alternate application will not adversely affect the validity of the Series 2012 Bonds or cause an Event of Taxability 
to occur.  

Until used for one or more of the foregoing purposes, such moneys in the Excess Funds Account shall be 
invested in Qualified Investments but may not be invested to provide a yield on such moneys greater than the yield 
on the Series 2012 Bonds from the proceeds of which such moneys were derived, all as such terms are defined and 
used in Section 148 of the Internal Revenue Code and any proposed, temporary or final regulations promulgated 
thereunder; provided that such yield restriction on the Excess Funds Account shall not apply if the Bond Trustee is 
furnished with an Opinion of Bond Counsel to the effect that the lack of a yield restriction on the Excess Funds 
Account will not result in an Event of Taxability. 

Project Fund 

Within the Project Fund are created the following separate Accounts: 

Issuing Expenses Account.  Money in the Issuing Expenses Account will be used to pay Issuing 
Expenses related to the Series 2012 Bonds or to reimburse the Borrower for Issuing Expenses related to the 
Series 2012 Bonds actually paid by it.  No money on deposit in any fund or account created by the Series 
2012 Indenture will be used to pay Issuing Expenses on the Series 2012 Bonds other than money on deposit 
in the Issuing Expenses Account.  Upon the earlier of the receipt by the Trustee of a Borrower’s Certificate 
to the effect that all Issuing Expenses have been paid and that the Borrower has been reimbursed for all 
Issuing Expenses paid by it or the first anniversary of the issuance and delivery of the Series 2012 Bonds, 
amounts then on deposit in the Issuing Expenses Account will be transferred to the Construction Account 
unless the Trustee is provided with an Opinion of Bond Counsel to the effect that some other disposition of 
those amounts will not adversely affect the validity of the Series 2012 Bonds or cause an Event of 
Taxability to occur. 

Construction Account.  Moneys from the Construction Account will be used to pay (or reimburse 
the Borrower for) the Series 2012 Project Costs.  Except as otherwise described below, such disbursements 
shall be made only upon requisition of the Borrower meeting the requirements of and submitted in 
accordance with the Series 2012 Loan Agreement.  In the event the Borrower has entered into a disbursing 
agreement or other similar type of agreement with a title company, all disbursements from the Construction 
Account which are the subject of such agreement shall be subject to the terms and conditions of such 
agreement.  Upon the closing of the Construction Account for the Series 2012 Bonds in accordance with 
the Series 2012 Loan Agreement, any remaining balance in the Construction Account for the Series 2012 
Bonds shall be transferred to the Excess Funds Account.  See “SUMMARY OF CERTAIN PROVISIONS 
OF THE SERIES 2012 INDENTURE – Excess Funds Account.” 

Upon the occurrence of a Default or an Event of Default under the Series 2012 Indenture and an 
acceleration of Outstanding Series 2012 Bonds, money in any account of the Project Fund for the Series 2012 Bonds 
may be immediately or from time to time thereafter transferred to the account in the Bond Fund which the Trustee 
determines to be appropriate for application as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Application of Proceeds”; provided, however, proceeds of the Series 2012 
Bonds and investment earnings on the proceeds of the Series 2012 Bonds in the Issuing Expenses Account or 
Construction Account shall be used solely for the payment of Series 2012 Bonds. 
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Investments Generally 

Subject to the requirements of the Series 2012 Tax Exemption Agreement and the limitations summarized 
under this heading, the Trustee agrees in the Series 2012 Indenture, upon the written direction of the Borrower in 
accordance with the Series 2012 Loan Agreement, to continuously invest and reinvest money on deposit in the 
Indenture Funds and the Rebate Fund in Qualified Investments.  The Trustee may conclusively rely upon such 
instructions as to both the suitability and legality of the directed investments.  In addition to the requirements 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Investments 
Generally,” investments made with money on deposit in the Indenture Funds and the Rebate Fund may be made by 
the Trustee through its own bank investment department or that of its affiliates or subsidiaries (and may charge its 
ordinary and customary fees for such trades, including cash sweep account fees) and in the case of the Construction 
Account and Issuing Expenses Account, will have any interest or profit derived from them retained in the Account 
in which the investment was made until applied as other amounts on deposit in the Account will be applied. 

The Borrower acknowledges that regulations of the Comptroller of the Currency grant the Borrower the 
right to receive brokerage confirmations of the security transactions as they occur. The Borrower specifically waives 
such notification to the extent permitted by law and will receive periodic cash transaction statements which will 
detail all investment transactions. 

Investments of amounts on deposit in the Indenture Funds and the Rebate Fund is also subject to the Series 
2012 Tax Exemption Agreement. 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2012 Indenture: 

(a) failure to pay when due the principal of (whether at maturity, redemption, acceleration or 
otherwise), premium, if any, or interest on any Series 2012 Bond; or 

(b) an Event of Default under the Series 2012 Loan Agreement has occurred and is 
continuing; or 

(c) the Authority for any reason is rendered incapable of fulfilling its obligations under the 
Series 2012 Indenture; or 

(d) the Authority defaults in the due and punctual performance of any other of the covenants, 
conditions, agreements and provisions contained in the Series 2012 Bonds, the Series 2012 Indenture or 
any supplemental indenture on the part of the Authority to be performed and the default continues for 30 
days after written notice specifying the default and requiring that it be remedied has been given to the 
Authority and the Borrower by the Trustee, which may give the notice in its discretion and must give the 
notice upon receipt of a written request of the Registered Owners of at least 25% of the aggregate principal 
amount of the Bonds then Outstanding that it do so; provided that if the default is one which can be 
remedied but cannot be remedied within that 30-day period, the Trustee may grant an extension of the 
30-day period if the Authority institutes corrective action within that 30-day period and diligently pursues 
that action until the default is remedied; or 

(e) an Event of Default under the Indenture or Loan Agreement has occurred and is 
continuing, including but limited to an Event of Default under the Series 2006 Indenture or Series 2006 
Loan Agreement and the Series 2010 Indenture or Series 2010 Loan Agreement. 

Acceleration and Other Remedies 

Upon the occurrence of an Event of Default described in clause (b) under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Events of Default” and described in clause (e) or 
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(f) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – 
Events of Default,” the entire principal amount of the Series 2012 Bonds then Outstanding and the interest accrued 
thereon automatically becomes due and payable immediately, without the necessity of any action on the part of the 
Authority or the Trustee, anything in the Series 2012 Bonds or in the Series 2012 Indenture to the contrary 
notwithstanding.  The Trustee agrees to give written notification of an automatic acceleration to the Authority and 
the Borrower. 

Upon the occurrence of an Event of Default under the Series 2012 Indenture other than an Event of Default 
described in the immediately preceding paragraph, the Trustee may and, upon receipt of a request to do so from the 
Registered Owners of 25% of the aggregate principal amount of the Bonds then Outstanding, must, by written notice 
to the Authority and the Borrower declare the principal of and accrued interest on the Series 2012 Bonds (if not then 
due and payable) to be due and payable immediately. 

Upon the occurrence of any Event of Default under the Series 2012 Indenture the Trustee may take 
whatever action at law or in equity it deems necessary or desirable (i) to collect any amounts then due under the 
Series 2012 Indenture, the Series 2012 Bonds, the Series 2012 Loan Agreement or the Series 2012 Note, (ii) to 
enforce performance of any obligation, agreement or covenant of the Authority under the Series 2012 Indenture or 
the Series 2012 Bonds, of the Borrower under any of the Borrower’s Series 2012 Documents, of a guarantor under 
any guaranty given with respect to any Series 2012 Bond or the Series 2012 Note or of the grantor of any other 
collateral given to secure the payment of the Series 2012 Bonds or the Series 2012 Note or (iii) to otherwise enforce 
any of its rights. 

None of the remedies under the Series 2012 Indenture is exclusive of any other remedy or remedies.  Each 
remedy given under the Series 2012 Indenture is cumulative and is in addition to every other remedy which is given 
or which now or hereafter exists at law, in equity or by statute.  No delay or omission in the exercise of any right or 
power accruing upon an Event of Default under the Series 2012 Indenture impairs the right or power or is a waiver 
of or acquiescence in any Event of Default.  Every right and power given by the Series 2012 Indenture may be 
exercised from time to time and as often as may be deemed expedient.  No waiver of any Event of Default under the 
Series 2012 Indenture extends to or affects any subsequent or other Event of Default or impairs any rights or 
remedies consequent thereon. 

Upon the acceleration of amounts due on the Series 2012 Bonds pursuant to the Series 2012 Indenture the 
Trustee will declare the Series 2012 Note to be due and payable if the amounts due on the Series 2012 Bonds have 
not automatically accelerated.  Upon the acceleration of amounts due on the Series 2012 Bonds or any series of 
Additional Bonds, the Trustee will declare all Bonds to be due and payable if amounts due and payable have not 
automatically accelerated. 

Supplemental Indentures Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, enter into an 
indenture or indentures supplemental to the Series 2012 Indenture which are not inconsistent with the terms and 
provisions of the Series 2012 Indenture as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Supplemental Indentures Not Requiring the Consent of the Registered 
Owners.” 

Supplemental Indentures Requiring the Consent of the Registered Owners 

Exclusive of supplemental indentures summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2012 INDENTURE – Supplemental Indentures Not Requiring the Consent of the 
Registered Owners,” the Authority and the Trustee, with the prior written consent of the Registered Owners of a 
majority of the aggregate principal amount of the Bonds then Outstanding, may enter into an indenture or indentures 
supplemental to the Series 2012 Indenture as the Authority and the Trustee deem necessary and desirable for the 
purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or provisions 
contained in the Series 2012 Indenture or in any supplemental indenture thereto.  No supplemental indenture, 
however, may permit, (a) an extension of the stated maturity or reduction in the principal amount of, reduction in the 
rate or extension of the time for paying interest on, a reduction of any premium payable on the redemption of or a 
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reduction in the amount or extension of the time for any payment required by any sinking fund or principal fund 
applicable to any Series 2012 Bond without the consent of the Registered Owners of all Bonds at the time 
Outstanding which would be affected by the action to be taken, (b) the creation of any lien prior to or on a parity 
with the lien of the Indenture without the consent of the Registered Owners of all Bonds at the time Outstanding, 
(c) a reduction in the aggregate principal amount of Bonds the Registered Owners of which are required to consent 
to any supplemental indenture without the consent of the Registered Owners of all Bonds at the time Outstanding 
which would be affected by the action to be taken or (d) a modification of the rights, duties or immunities of the 
Trustee without the written consent of the Trustee. 

Amendments to the Borrower’s Series 2012 Documents Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, consent to 
any amendment, change or modification of any of the Borrower’s Series 2012 Documents as summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE– Amendments to the Borrower’s 
Documents Not Requiring the Consent of the Registered Owners.” 

Amendments to the Borrower’s Series 2012 Documents Requiring the Consent of the Registered Owners 

Except for the amendments, changes or modifications summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2012 INDENTURE – Amendments to the Borrower’s Series 2012 
Documents Not Requiring the Consent of the Registered Owners,” neither the Authority nor the Trustee will consent 
to any other amendment, change or modification of any of the Borrower’s Series 2012 Documents without mailing a 
notice to all Registered Owners and obtaining the prior written consent of the Registered Owners of a majority of the 
aggregate principal amount of the Bonds then Outstanding which are affected by the change in the manner 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental 
Indentures Requiring the Consent of the Registered Owners.”  No amendment to any of the Borrower’s Series 2012 
Documents, however, may permit, (a) an extension of the stated maturity or reduction in the principal amount of, 
reduction in the rate or extension of the time for paying interest on, a reduction of the amount or an extension of the 
time for paying any premium payable on the prepayment of, or a reduction in the amount or extension of the time 
for any payment of principal on any of the Borrower’s Series 2012 Documents without the consent of the Registered 
Owners of all the Bonds Outstanding which would be affected by the action to be taken, (b) the creation of any lien 
prior to or on a parity with any lien created by any of the Borrower’s Series 2012 Documents without the consent of 
the Registered Owners of all Bonds at the time Outstanding, (c) a reduction in the aggregate principal amount of 
Bonds the Registered Owners of which are required to consent to any amendment of any of the Borrower’s Series 
2012 Documents without the consent of the Registered Owners of all Bonds at the time Outstanding which would be 
affected by the action to be taken or (d) modify the rights, duties or immunities of the Trustee without the written 
consent of the Trustee.  If at any time the Authority and the Borrower request the consent of the Trustee to any 
proposed amendment, change or modification of any of the Borrower’s Documents the Trustee agrees in the Series 
2012 Indenture, upon being satisfactorily indemnified with respect to expenses, to send notice of the proposed 
amendment, change or modification in the same manner as summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE – Supplemental Indentures Requiring the Consent of the 
Registered Owners.”  The notice will briefly set forth the nature of the proposed amendment, change or modification 
and state that copies of the instrument embodying it are on file at the Designated Trust Office of the Trustee for 
inspection by the Registered Owners. 

Additional Bonds 

In addition to the Series 2012 Bonds, whose authentication and delivery is provided for in the Series 2012 
Indenture, the Series 2006 Bonds, the Series 2010 Bonds and any Additional Bonds may at any time and from time 
to time be executed by the Authority and delivered to the Trustee for authentication, but only upon satisfaction of 
the conditions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – 
Issuance of Additional Bonds.” 

The Series 2012 Bonds are issued, executed and delivered as Additional Bonds under the Series 2006 
Indenture and therefore are (a) entitled to the benefits of and secured by the lien of the Series 2006 Indenture, the 
Series 2006 Loan Agreement and the Mortgages equally and ratably with all Outstanding Series 2006 Bonds, 
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Outstanding 2010 Bonds and any Additional Bonds; and (b) are payable and secured equally and ratably and on a 
parity with the Series 2006 Bonds, the Series 2010 Bonds and any Additional Bonds issued, entitled to the same 
benefits and security of the Series 2012 Indenture, the Series 2010 Indenture, the Series 2006 Indenture, the Series 
2012 Loan Agreement, the Series 2010 Loan Agreement, the Series 2006 Loan Agreement and the Mortgages. 

All references in the Series 2006 Indenture or Series 2006 Loan Agreement to “Bonds”, “Note”, “this 
Indenture” or “this Loan Agreement” shall apply to the Series 2012 Bonds along with the Series 2006 Bonds, the 
Series 2010 Bonds and any Additional Bonds, unless the context clearly requires otherwise.  In the event the Series 
2006 Bonds are paid in full and are no longer Outstanding, the terms and provisions of the Indenture and Loan 
Agreement shall no longer apply to the Series 2006 Bonds, however they shall still remain in full force and effect for 
so long as any Bonds are Outstanding. 

SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT 

Deposits in Respect of the Series 2012 Note and Other Payments 

The Borrower agrees in the Series 2012 Loan Agreement to make the following payments to the Trustee: 

(a) for deposit into the Interest Account on the 20th day of each month, commencing 
August 20, 2012, a sum equal to at least one sixth (1/6th) of the amount necessary, together with any 
money then on deposit in the Interest Account and available for that purpose, to pay the next installment of 
interest due on the Series 2012 Note; and 

(b) for deposit into the Principal Account on the 20th day of each month, commencing 
August 20, 2014, a sum equal to at least one twelfth (1/12th) of the amount necessary, together with any 
money then on deposit in the Principal Account and available for that purpose, to pay the next installment 
of principal due on the Series 2012 Note; and 

(c) for deposit into the Replacement Reserve Fund, the amounts required pursuant to the 
provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Replacement Reserve Fund.” 

Obligation of the Borrower Unconditional 

The Borrower agrees in the Series 2012 Loan Agreement that its obligation to make the payments 
described in the Series 2012 Loan Agreement and the Series 2012 Note and to perform its obligations under the 
Series 2012 Loan Agreement and the Series 2012 Note is absolute and unconditional and is not subject to 
diminution by any defense (other than payment), by any right of set off, counterclaim or abatement, by the 
happening or non-happening of any event or for any other reason whatsoever. 

Pledge of the Series 2012 Loan Agreement and the Series 2012 Note 

Except for Unassigned Rights, all of the Authority’s right, title and interest in the Series 2012 Loan 
Agreement and the Series 2012 Note (including the right to receive the payments to be made by the Borrower 
pursuant to the Series 2012 Note) have been assigned to the Trustee by the Series 2012 Indenture.  The Borrower 
consents to that assignment and agrees in the Series 2012 Loan Agreement that the Trustee may enforce any of the 
rights, privileges and remedies of the Authority under the Series 2012 Loan Agreement and the Series 2012 Note 
other than the Unassigned Rights. 

Agreement to Complete the Series 2012 Project Property 

The Borrower agrees in the Series 2012 Loan Agreement to complete, or cause to be completed, the 
construction of the Series 2012 Project Property with all reasonable dispatch.  If the moneys in the Construction 
Account shall be insufficient to pay the costs of completing the Series 2012 Project Property, the Borrower shall 
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nevertheless complete the same and shall be responsible for causing the costs thereof to be paid.  The Borrower shall 
procure any and all building permits, use and occupancy permits, and other permits, licenses and authorizations 
necessary for the construction, completion, occupancy and use of the Series 2012 Project Property. 

Sufficient Revenues 

Notwithstanding any other provision of the Series 2012 Loan Agreement or any other of the Borrower’s 
Documents, the Borrower unconditionally agrees in the Series 2012 Loan Agreement that it will pay pursuant to the 
Series 2012 Loan Agreement and the Series 2012 Note the full amount needed and at the times needed to enable the 
Authority to make timely payment of the principal of (whether due upon maturity, redemption, acceleration or 
otherwise), premium, if any, and interest on the Series 2012 Bonds. 

Maintenance of Tax Status 

The Borrower is organized and operated exclusively for religious, educational or charitable purposes and 
not for pecuniary profit.  Subject to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Existence,” the Borrower agrees in the Series 
2012 Loan Agreement that it will at all times maintain its existence as a nonprofit corporation and its status as an 
organization described in Section 501(c)(3) of the Code and exempt from federal income taxation under Section 
501(a) of the Code.  The Borrower agrees in the Series 2012 Loan Agreement that it will not take any action or 
permit any action to be taken by others which will adversely affect its agreement summarized under this heading. 

The Borrower further agrees in the Series 2012 Loan Agreement that none of its revenues, income or 
profits, whether realized or unrealized, will be distributed to any of its directors or inure to the benefit of any private 
Person; provided that the Borrower may pay to any Person the value of any service performed for or any product 
supplied to the Borrower by that Person. 

Tax Exempt Bonds 

The Borrower and Authority intend that the interest paid on the Series 2012 Bonds will be excluded from 
the gross income of the Owners of the Series 2012 Bonds for federal income tax purposes pursuant to Section 103 of 
the Code.  The Borrower and Authority each respectively agrees in the Series 2012 Loan Agreement that it will not 
take any action which would, or fail to take any action the omission of which would, cause an Event of Taxability to 
occur.  The obligations of the Borrower and the Authority summarized under this heading survive a defeasance of 
the Series 2012 Bonds pursuant to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Discharge” and continue until all the Series 2012 Bonds have been paid. 

Debt Service Reserve Fund 

Simultaneously with the issuance and sale of the Series 2012 Bonds a deposit will be made to the Debt 
Service Reserve Fund in the amount of the Series 2012 Debt Service Reserve Fund Deposit.  All of that amount will 
be derived from the sale of the Series 2012 Bonds.  Money on deposit in the Debt Service Reserve Fund will be used 
to make up any deficiencies in the Interest Account and the Principal Account (in that order) as provided in the 
Indenture.  The Borrower agrees in the Series 2012 Loan Agreement to replenish any deficiency in the Debt Service 
Reserve Fund in accordance with the terms and provisions of the Loan Agreement. 

Release of Portion of Facilities Upon Payment of Series 2012 Release Price 

The Borrower may obtain the release from the Series 2012 Loan Agreement of any particular Facilities 
financed with proceeds of the Series 2012 Bonds without obtaining the release of any other Facilities by paying the 
applicable Series 2012 Release Price for such Facility to the Trustee which shall be applied pursuant to the 
provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – 
Discharge” for the payment in full of Outstanding Series 2012 Bonds in the maturities described in the Series 2012 
Loan Agreement for the applicable Facilities to be paid by such Series 2012 Release Price.  If the proposed release 
of any of the Facilities is in connection with the transfer or sale of such Facility or Facilities by the Borrower to 
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another person, the Borrower shall furnish to the Trustee a certificate of the Authorized Borrower Representative to 
the effect that if such Facility to be transferred or sold had not been owned by the Borrower for the Fiscal Year 
preceding the date of the proposed transfer or sale, the Net Income Available for Debt Service of the Borrower 
would not have been less than 110% of Annual Debt Service Requirement in such Fiscal Year (excluding therefrom 
principal and interest paid on Outstanding Series 2012 Bonds in such Fiscal Year in the maturities described in the 
Series 2012 Loan Agreement for the Facility or Facilities to be transferred and sold).  On the date of such payment 
of the Series 2012 Release Price, a closing shall be held at the Designated Trust Office of the Trustee, or any other 
office mutually agreed upon.  At the closing, the Authority and Trustee shall, upon acknowledgment of receipt of the 
applicable Series 2012 Release Price, execute and deliver to the Borrower a release of the applicable Facilities from 
the applicable Mortgage and other instruments as the Borrower reasonably determines is necessary to terminate the 
lien or other effect thereof.  The payment of the applicable Series 2012 Release Price summarized under this heading 
does not result in the prepayment of any Bonds other than the Series 2012 Bonds and specifically is not intended to 
be a payment toward the Series 2006 Release Price as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Release of Portion of Facilities Upon Payment of Series 2006 
Release Price.” 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2012 Loan Agreement: 

(a) failure by the Borrower to pay when due the principal of (whether at maturity, 
redemption, acceleration or otherwise), premium, if any, or interest on the Series 2012 Note; or 

(b) failure by the Borrower to observe and perform any covenant, condition or agreement 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 
LOAN AGREEMENT – Maintenance of Tax Status,” “ – Tax Exempt Bonds” and “ – Debt Service 
Reserve Fund;” or 

(c) failure by the Borrower to observe and perform any covenant, condition or agreement in 
the Borrower’s Series 2012 Documents to be observed or performed by it, other than those described in 
clause (a) or (b) under this heading, for a period of 30 days after written notice specifying the failure and 
requesting that it be remedied is given to the Borrower by the Trustee; provided that if the failure is one 
which can be remedied but cannot be remedied within that 30-day period, the Trustee may grant an 
extension of the 30-day period if the Borrower institutes corrective action within that 30-day period and 
diligently pursues that action until the default is remedied; or 

(d) the occurrence of a default under any agreement, mortgage, indenture, note, guaranty, 
security agreement or other instrument under which there may be issued or by which there may be secured 
or evidenced any indebtedness of the Borrower, whether the indebtedness now exists or is hereafter created, 
which results in indebtedness in an aggregate principal amount in excess of $200,000 at any one time 
becoming or being declared due and payable prior to the date on which it would otherwise become due and 
payable and the acceleration is not remedied, rescinded, annulled or satisfied by payment within 30 days 
after the acceleration; or 

(e) the entry of a decree or order by a court of competent jurisdiction making the Borrower 
the subject of an “order for relief” within the meaning of the U.S. Bankruptcy Code, adjudging the 
Borrower bankrupt or insolvent or approving as properly filed a petition seeking reorganization of the 
Borrower under the U.S. Bankruptcy Code or any other federal or state law relating to bankruptcy or 
insolvency, appointing a receiver or trustee of the Borrower, with or without the consent of the Borrower, 
or part of its property or decreeing or ordering the winding up or liquidation of the affairs of the Borrower 
or the sequestration of a substantial part of its property and any such decree or order remaining in force 
undischarged and unstayed for a period of 90 days; or 

(f) the Borrower instituting proceedings requesting an “order for relief” under the U.S. 
Bankruptcy Code or requesting an adjudication that it is bankrupt or insolvent or consenting to the 
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institution of bankruptcy or insolvency proceedings against it, the filing of a petition or answer or consent 
seeking reorganization or relief (other than as a creditor) for the Borrower under the U.S. Bankruptcy Code 
or any other federal or state law relating to bankruptcy or insolvency, the Borrower consenting to the 
appointment of a receiver, for itself or all or any part of its property making an assignment for the benefit of 
creditors or admitting in writing its inability to pay its debts generally as they become due or action is taken 
by the Borrower in furtherance of any of these purposes; or 

(g) any representation or warranty made by the Borrower in the Borrower’s Closing 
Certificate, any of the Borrower’s Series 2012 Documents or any financial statement or other document 
delivered in connection with the issuance of the Series 2012 Bonds proving to be false or misleading in any 
material respect as of the date given or made; or 

(h) the entry against the Borrower of one or more judgments involving an aggregate liability 
of $200,000 or more which are not appealable, are unstayed and are not being paid according to their terms 
unless the Trustee has received an Opinion of Counsel to the effect that the judgments, except for amounts 
not exceeding $200,000 in the aggregate including any related fees and expenses, are covered by insurance; 

(i) the issuance and levy of one or more writs of attachment or garnishments against the 
property of the Borrower claiming in the aggregate, $200,000 or more of the Borrower’s property which is 
not released or appealed and bonded in a manner satisfactory to the Trustee within 10 days; or 

(j) an Event of Default under the Indenture or Loan Agreement has occurred and is 
continuing. 

Remedies 

Upon the occurrence of an Event of Default described in clause (e) or (f), or both, under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2012 LOAN AGREEMENT – Events of Default,” 
the principal of and accrued interest on the Series 2012 Note (if not then due and payable) automatically becomes 
due and payable immediately, without the necessity of any action on the part of the Authority or the Trustee, 
anything in the Series 2012 Note or in the Series 2012 Loan Agreement to the contrary notwithstanding. 

Upon the occurrence of an Event of Default under the Series 2012 Loan Agreement other than those 
described in the immediately preceding paragraph, the Authority may and, upon receipt of a request to do so from 
the Registered Owners of 25% of the principal amount of the Bonds then outstanding, shall by written notice to the 
Borrower declare the principal of and accrued interest on the Series 2012 Note (if not then due and payable) to be 
due and payable immediately and therefore, pursuant to the Indenture, declare all Notes (if not then due and 
payable) to be immediately due and payable. 

Upon the occurrence of any Event of Default under the Series 2012 Loan Agreement the Trustee may take 
whatever action at law or in equity the Authority or the Trustee deem necessary or desirable (i) to collect any 
amounts then due under the Series 2012 Loan Agreement or the Series 2012 Note, (ii) to enforce performance of any 
obligation, agreement or covenant of the Borrower under any of the Borrower’s Series 2012 Documents or (iii) to 
otherwise enforce any of its rights. 

None of the Authority’s or the Trustee’s remedies under the Series 2012 Loan Agreement is exclusive of 
any other remedy or remedies.  Each remedy given to the Authority is cumulative and is in addition to every other 
remedy which is given or which now or hereafter exists at law, in equity or by statute.  No delay or omission by the 
Authority in the exercise of any right or power accruing upon an Event of Default under the Series 2012 Loan 
Agreement impairs the right or power or is a waiver of or acquiescence in any Event of Default.  Every right and 
power given by the Series 2012 Loan Agreement to the Authority or the Trustee may be exercised from time to time 
and as often as may be deemed expedient by the Authority or the Trustee, as the case may be.  No waiver of any 
Event of Default under the Series 2012 Loan Agreement extends to or affects any subsequent Event of Default under 
the Series 2012 Loan Agreement or impairs any rights or remedies consequent thereon. 
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Upon acceleration of amounts due on the Series 2012 Note pursuant to the provisions summarized under 
this heading the Trustee will declare the Series 2012 Bonds to be due and payable if amounts due on the Series 2012 
Bonds have not automatically accelerated.  Upon acceleration of amounts due on the Series 2012 Note or Series 
2012 Bonds, the Trustee will declare the Series 2006 Note and Series 2006 Bonds to be due and payable if amounts 
due and payable have not automatically accelerated. 

Additional Bonds 

Notwithstanding anything to the contrary in the Series 2012 Loan Agreement or otherwise, the Series 2012 
Bonds are payable and secured equally and ratably and on a parity with the Series 2006 Bonds, the Series 2010 
Bonds and any Additional Bonds issued or to be issued under the Indenture and are therefore entitled to the same 
benefits and security of the Indenture, Loan Agreement and Mortgages as the Series 2006 Bonds, the Series 2010 
Bonds and any Additional Bonds. 

All references in the Series 2006 Indenture or Series 2006 Loan Agreement to “Bonds”, “Note”, “this 
Indenture” or “this Loan Agreement” shall apply to the Series 2012 Bonds along with the Series 2006 Bonds, the 
Series 2010 Bonds and any Additional Bonds, unless the context clearly requires otherwise.  In the event the Series 
2006 Bonds are paid in full and are no longer Outstanding, the terms and provisions of the Indenture and Loan 
Agreement shall no longer apply to the Series 2006 Bonds, however they shall still remain in full force and effect for 
so long as any Bonds are Outstanding. 

Maintenance of Rates and Liquidity 

For so long as any Series 2012 Bonds are outstanding, the Borrower agrees in the Series 2012 Loan 
Agreement that the provisions of the Loan Agreement summarized under the third paragraph under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Rates and 
Liquidity” shall be amended to read as follows: 

So long as the Borrower is otherwise in full compliance with its obligations under the Loan 
Agreement, including following, to the fullest extent practicable, the recommendations of the Independent 
Consultant, it shall not constitute an Event of Default that the Cash and Liquid Investments shall be less 
than one twelfth of the Borrower's cash operating expense (as defined by generally accepted accounting 
principles) at the end of such Fiscal Year or that the Net Income Available for Debt Service of the 
Borrower for any Fiscal Year is less than 110% of the Annual Debt Service Requirement for such Fiscal 
Year so long as the Net Income Available for Debt Service of the Borrower is not less than 100% of its 
Annual Debt Service Requirement measured at the end of such Fiscal Year. 

SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE 

Authorization and Issuance of the Series 2013 Bonds 

The Indenture authorizes the issuance of the Series 2013 Bonds and limits their aggregate principal amount 
to the amount stated on the cover page of this Official Statement.  The Series 2013 Bonds are Additional Bonds 
under the Indenture. 

Use of Proceeds from the Sale of the Series 2013 Bonds 

The Authority agrees in the Indenture to deposit the purchase price with the Trustee and, upon receipt, the 
Trustee agrees in the Indenture to apply the purchase price in the manner described in the forepart of this Official 
Statement.  See “ESTIMATED SOURCES AND USES OF FUNDS” in the forepart of this Official Statement. 
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Granting Clauses 

In consideration of the acceptance by the Trustee of the trusts created by the Indenture, the purchase and 
acceptance of the Series 2013 Bonds by the Series 2013 Purchaser and other good and valuable consideration, and to 
secure the payment of the principal of, premium, if any, and interest on the Series 2013 Bonds and the performance 
and observance by the Authority of its obligations under the Series 2013 Indenture and the Series 2013 Bonds, the 
Authority pledges and assigns to the Trustee and grants the Trustee a security interest in, with power of sale, the 
following property: 

(a) except for the Unassigned Rights, the Authority’s entire right, title and interest in and to 
each of the Borrower’s Series 2013 Documents specifically including the Authority’s right to receive 
payments from the Borrower under the Series 2013 Note, the Series 2013 Loan Agreement and the other 
Borrower’s Series 2013 Documents; 

(b) the Authority’s entire right, title and interest in and to all Revenues and all cash, 
securities or other investments held by the Trustee in any of the Indenture Funds or otherwise under the 
terms of the Series 2013 Indenture; and 

(c) all money and securities from time to time held by the Trustee under the terms of the 
Series 2013 Indenture (which does not include the Rebate Fund created by the Series 2013 Tax Exemption 
Agreement) and all other real or personal property from time to time conveyed, pledged, assigned or 
transferred to the Trustee as additional security under the Indenture. 

Bond Fund 

Subject to the pro rata prepayment and redemption requirements set forth in the Indenture and Loan 
Agreement, and except as otherwise provided in the Series 2013 Indenture and under the terms of the Series 2006 
Indenture, whenever the amount in the Bond Fund from any source is sufficient to pay the principal of, unpaid 
interest which has accrued on the Series 2013 Bonds and will accrue to the date the Series 2013 Bonds are redeemed 
and any redemption premiums on all the Series 2013 Bonds then Outstanding and is available for that purpose the 
Trustee, upon the written request of the Borrower, is instructed and agrees in the Series 2013 Indenture to take or 
cause to be taken the necessary steps to pay or redeem all of the Series 2013 Bonds then Outstanding on the next 
date on which all of the Series 2013 Bonds may be redeemed and for which the required redemption notice may be 
given. 

Excess Funds Account 

Money in the Excess Funds Account which are proceeds of the Series 2013 Bonds will be (i) transferred to 
the Interest Account to the extent necessary to make the next interest payments on the Series 2013 Bonds required to 
be made within 13 months from the date of the transfer, then to the Principal Account to the extent necessary to 
make the next payment of principal on the Series 2013 Bonds so long as the next principal payment is required to be 
made within 13 months from the date of the transfer and then to the Prepayment Account or (ii) applied in any other 
manner directed by the Borrower in writing and accompanied by an Opinion of Bond Counsel to the effect that the 
alternate application will not adversely affect the validity of the Series 2013 Bonds or cause an Event of Taxability 
to occur.  

Until used for one or more of the foregoing purposes, such moneys in the Excess Funds Account shall be 
invested in Qualified Investments but may not be invested to provide a yield on such moneys greater than the yield 
on the Series 2013 Bonds from the proceeds of which such moneys were derived, all as such terms are defined and 
used in Section 148 of the Internal Revenue Code and any proposed, temporary or final regulations promulgated 
thereunder; provided that such yield restriction on the Excess Funds Account shall not apply if the Bond Trustee is 
furnished with an Opinion of Bond Counsel to the effect that the lack of a yield restriction on the Excess Funds 
Account will not result in an Event of Taxability. 
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Project Fund 

Within the Project Fund are created the following separate Accounts: 

Issuing Expenses Account.  Money in the Issuing Expenses Account will be used to pay Issuing 
Expenses related to the Series 2013 Bonds or to reimburse the Borrower for Issuing Expenses related to the 
Series 2013 Bonds actually paid by it.  No money on deposit in any fund or account created by the Series 
2013 Indenture will be used to pay Issuing Expenses on the Series 2013 Bonds other than money on deposit 
in the Issuing Expenses Account.  Upon the earlier of the receipt by the Trustee of a Borrower’s Certificate 
to the effect that all Issuing Expenses have been paid and that the Borrower has been reimbursed for all 
Issuing Expenses paid by it or the first anniversary of the issuance and delivery of the Series 2013 Bonds, 
amounts then on deposit in the Issuing Expenses Account will be transferred to the Construction Account 
unless the Trustee is provided with an Opinion of Bond Counsel to the effect that some other disposition of 
those amounts will not adversely affect the validity of the Series 2013 Bonds or cause an Event of 
Taxability to occur. 

Construction Account.  Moneys from the Construction Account will be used to pay (or reimburse 
the Borrower for) the Series 2013 Project Costs.  Except as otherwise described below, such disbursements 
shall be made only upon requisition of the Borrower meeting the requirements of and submitted in 
accordance with the Series 2013 Loan Agreement.  In the event the Borrower has entered into a disbursing 
agreement or other similar type of agreement with a title company, all disbursements from the Construction 
Account which are the subject of such agreement shall be subject to the terms and conditions of such 
agreement.  Upon the closing of the Construction Account for the Series 2013 Bonds in accordance with 
the Series 2013 Loan Agreement, any remaining balance in the Construction Account for the Series 2013 
Bonds shall be transferred to the Excess Funds Account.  See “SUMMARY OF CERTAIN PROVISIONS 
OF THE SERIES 2013 INDENTURE – Excess Funds Account.” 

Upon the occurrence of a Default or an Event of Default under the Series 2013 Indenture and an 
acceleration of Outstanding Series 2013 Bonds, money in any account of the Project Fund for the Series 2013 Bonds 
may be immediately or from time to time thereafter transferred to the account in the Bond Fund which the Trustee 
determines to be appropriate for application as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Application of Proceeds”; provided, however, proceeds of the Series 2013 
Bonds and investment earnings on the proceeds of the Series 2013 Bonds in the Issuing Expenses Account or 
Construction Account shall be used solely for the payment of Series 2013 Bonds. 

Investments Generally 

Subject to the requirements of the Series 2013 Tax Exemption Agreement and the limitations summarized 
under this heading, the Trustee agrees in the Series 2013 Indenture, upon the written direction of the Borrower in 
accordance with the Series 2013 Loan Agreement, to continuously invest and reinvest money on deposit in the 
Indenture Funds and the Rebate Fund in Qualified Investments.  The Trustee may conclusively rely upon such 
instructions as to both the suitability and legality of the directed investments.  In addition to the requirements 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Investments 
Generally,” investments made with money on deposit in the Indenture Funds and the Rebate Fund may be made by 
the Trustee through its own bank investment department or that of its affiliates or subsidiaries (and may charge its 
ordinary and customary fees for such trades, including cash sweep account fees) and in the case of the Construction 
Account and Issuing Expenses Account, will have any interest or profit derived from them retained in the Account 
in which the investment was made until applied as other amounts on deposit in the Account will be applied. 

The Borrower acknowledges that regulations of the Comptroller of the Currency grant the Borrower the 
right to receive brokerage confirmations of the security transactions as they occur. The Borrower specifically waives 
such notification to the extent permitted by law and will receive periodic cash transaction statements which will 
detail all investment transactions. 

Investments of amounts on deposit in the Indenture Funds and the Rebate Fund is also subject to the Series 
2013 Tax Exemption Agreement. 
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Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2013 Indenture: 

(a) failure to pay when due the principal of (whether at maturity, redemption, acceleration or 
otherwise), premium, if any, or interest on any Series 2013 Bond; or 

(b) an Event of Default under the Series 2013 Loan Agreement has occurred and is 
continuing; or 

(c) the Authority for any reason is rendered incapable of fulfilling its obligations under the 
Series 2013 Indenture; or 

(d) the Authority defaults in the due and punctual performance of any other of the covenants, 
conditions, agreements and provisions contained in the Series 2013 Bonds, the Series 2013 Indenture or 
any supplemental indenture on the part of the Authority to be performed and the default continues for 30 
days after written notice specifying the default and requiring that it be remedied has been given to the 
Authority and the Borrower by the Trustee, which may give the notice in its discretion and must give the 
notice upon receipt of a written request of the Registered Owners of at least 25% of the aggregate principal 
amount of the Bonds then Outstanding that it do so; provided that if the default is one which can be 
remedied but cannot be remedied within that 30-day period, the Trustee may grant an extension of the 
30-day period if the Authority institutes corrective action within that 30-day period and diligently pursues 
that action until the default is remedied; or 

(e) an Event of Default under the Indenture or Loan Agreement has occurred and is 
continuing, including but not limited to an Event of Default under the Series 2006 Indenture or Series 2006 
Loan Agreement , the Series 2010 Indenture or Series 2010 Loan Agreement, and the Series 2012 
Indenture or Series 2012 Loan Agreement. 

Acceleration and Other Remedies 

Upon the occurrence of an Event of Default described in clause (b) under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Events of Default” and described in clause (e) or 
(f) under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT – 
Events of Default,” the entire principal amount of the Series 2013 Bonds then Outstanding and the interest accrued 
thereon automatically becomes due and payable immediately, without the necessity of any action on the part of the 
Authority or the Trustee, anything in the Series 2013 Bonds or in the Series 2013 Indenture to the contrary 
notwithstanding.  The Trustee agrees to give written notification of an automatic acceleration to the Authority and 
the Borrower. 

Upon the occurrence of an Event of Default under the Series 2013 Indenture other than an Event of Default 
described in the immediately preceding paragraph, the Trustee may and, upon receipt of a request to do so from the 
Registered Owners of 25% of the aggregate principal amount of the Bonds then Outstanding, must, by written notice 
to the Authority and the Borrower declare the principal of and accrued interest on the Series 2013 Bonds (if not then 
due and payable) to be due and payable immediately. 

Upon the occurrence of any Event of Default under the Series 2013 Indenture the Trustee may take 
whatever action at law or in equity it deems necessary or desirable (i) to collect any amounts then due under the 
Series 2013 Indenture, the Series 2013 Bonds, the Series 2013 Loan Agreement or the Series 2013 Note, (ii) to 
enforce performance of any obligation, agreement or covenant of the Authority under the Series 2013 Indenture or 
the Series 2013 Bonds, of the Borrower under any of the Borrower’s Series 2013 Documents, of a guarantor under 
any guaranty given with respect to any Series 2013 Bond or the Series 2013 Note or of the grantor of any other 
collateral given to secure the payment of the Series 2013 Bonds or the Series 2013 Note or (iii) to otherwise enforce 
any of its rights. 
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None of the remedies under the Series 2013 Indenture is exclusive of any other remedy or remedies.  Each 
remedy given under the Series 2013 Indenture is cumulative and is in addition to every other remedy which is given 
or which now or hereafter exists at law, in equity or by statute.  No delay or omission in the exercise of any right or 
power accruing upon an Event of Default under the Series 2013 Indenture impairs the right or power or is a waiver 
of or acquiescence in any Event of Default.  Every right and power given by the Series 2013 Indenture may be 
exercised from time to time and as often as may be deemed expedient.  No waiver of any Event of Default under the 
Series 2013 Indenture extends to or affects any subsequent or other Event of Default or impairs any rights or 
remedies consequent thereon. 

Upon the acceleration of amounts due on the Series 2013 Bonds pursuant to the Series 2013 Indenture the 
Trustee will declare the Series 2013 Note to be due and payable if the amounts due on the Series 2013 Bonds have 
not automatically accelerated.  Upon the acceleration of amounts due on the Series 2013 Bonds or any series of 
Additional Bonds, the Trustee will declare all Bonds to be due and payable if amounts due and payable have not 
automatically accelerated. 

Supplemental Indentures Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, enter into an 
indenture or indentures supplemental to the Series 2013 Indenture which are not inconsistent with the terms and 
provisions of the Series 2013 Indenture as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Supplemental Indentures Not Requiring the Consent of the Registered 
Owners.” 

Supplemental Indentures Requiring the Consent of the Registered Owners 

Exclusive of supplemental indentures summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE SERIES 2013 INDENTURE – Supplemental Indentures Not Requiring the Consent of the 
Registered Owners,” the Authority and the Trustee, with the prior written consent of the Registered Owners of a 
majority of the aggregate principal amount of the Bonds then Outstanding, may enter into an indenture or indentures 
supplemental to the Series 2013 Indenture as the Authority and the Trustee deem necessary and desirable for the 
purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or provisions 
contained in the Series 2013 Indenture or in any supplemental indenture thereto.  No supplemental indenture, 
however, may permit, (a) an extension of the stated maturity or reduction in the principal amount of, reduction in the 
rate or extension of the time for paying interest on, a reduction of any premium payable on the redemption of or a 
reduction in the amount or extension of the time for any payment required by any sinking fund or principal fund 
applicable to any Series 2013 Bond without the consent of the Registered Owners of all Bonds at the time 
Outstanding which would be affected by the action to be taken, (b) the creation of any lien prior to or on a parity 
with the lien of the Indenture without the consent of the Registered Owners of all Bonds at the time Outstanding, 
(c) a reduction in the aggregate principal amount of Bonds the Registered Owners of which are required to consent 
to any supplemental indenture without the consent of the Registered Owners of all Bonds at the time Outstanding 
which would be affected by the action to be taken or (d) a modification of the rights, duties or immunities of the 
Trustee without the written consent of the Trustee. 

Amendments to the Borrower’s Series 2013 Documents Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, consent to 
any amendment, change or modification of any of the Borrower’s Series 2013 Documents as summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE– Amendments to the Borrower’s 
Documents Not Requiring the Consent of the Registered Owners.” 

Amendments to the Borrower’s Series 2013 Documents Requiring the Consent of the Registered Owners 

Except for the amendments, changes or modifications summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE SERIES 2013 INDENTURE – Amendments to the Borrower’s Series 2013 
Documents Not Requiring the Consent of the Registered Owners,” neither the Authority nor the Trustee will consent 
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to any other amendment, change or modification of any of the Borrower’s Series 2013 Documents without mailing a 
notice to all Registered Owners and obtaining the prior written consent of the Registered Owners of a majority of the 
aggregate principal amount of the Bonds then Outstanding which are affected by the change in the manner 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental 
Indentures Requiring the Consent of the Registered Owners.”  No amendment to any of the Borrower’s Series 2013 
Documents, however, may permit, (a) an extension of the stated maturity or reduction in the principal amount of, 
reduction in the rate or extension of the time for paying interest on, a reduction of the amount or an extension of the 
time for paying any premium payable on the prepayment of, or a reduction in the amount or extension of the time 
for any payment of principal on any of the Borrower’s Series 2013 Documents without the consent of the Registered 
Owners of all the Bonds Outstanding which would be affected by the action to be taken, (b) the creation of any lien 
prior to or on a parity with any lien created by any of the Borrower’s Series 2013 Documents without the consent of 
the Registered Owners of all Bonds at the time Outstanding, (c) a reduction in the aggregate principal amount of 
Bonds the Registered Owners of which are required to consent to any amendment of any of the Borrower’s Series 
2013 Documents without the consent of the Registered Owners of all Bonds at the time Outstanding which would be 
affected by the action to be taken or (d) modify the rights, duties or immunities of the Trustee without the written 
consent of the Trustee.  If at any time the Authority and the Borrower request the consent of the Trustee to any 
proposed amendment, change or modification of any of the Borrower’s Documents the Trustee agrees in the Series 
2013 Indenture, upon being satisfactorily indemnified with respect to expenses, to send notice of the proposed 
amendment, change or modification in the same manner as summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE – Supplemental Indentures Requiring the Consent of the 
Registered Owners.”  The notice will briefly set forth the nature of the proposed amendment, change or modification 
and state that copies of the instrument embodying it are on file at the Designated Trust Office of the Trustee for 
inspection by the Registered Owners. 

Additional Bonds 

In addition to the Series 2013 Bonds, whose authentication and delivery is provided for in the Series 2013 
Indenture, the Series 2006 Bonds, the Series 2010 Bonds, the Series 2012 Bonds and any Additional Bonds may at 
any time and from time to time be executed by the Authority and delivered to the Trustee for authentication, but 
only upon satisfaction of the conditions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS 
OF THE INDENTURE – Issuance of Additional Bonds.” 

The Series 2013 Bonds are issued, executed and delivered as Additional Bonds under the Series 2006 
Indenture and therefore are (a) entitled to the benefits of and secured by the lien of the Series 2006 Indenture, the 
Series 2006 Loan Agreement and the Mortgages equally and ratably with all Outstanding Series 2006 Bonds, 
Outstanding Series 2010 Bonds, Outstanding Series 2012 Bonds and any Additional Bonds; and (b) are payable and 
secured equally and ratably and on a parity with the Series 2006 Bonds, the Series 2010 Bonds, the Series 2012 
Bonds and any Additional Bonds issued, entitled to the same benefits and security of the Series 2013 Indenture, the 
Series 2010 Indenture, the Series 2006 Indenture, the Series 2013 Loan Agreement, the Series 2010 Loan 
Agreement, the Series 2006 Loan Agreement and the Mortgages. 

All references in the Series 2006 Indenture or Series 2006 Loan Agreement to “Bonds”, “Note”, “this 
Indenture” or “this Loan Agreement” shall apply to the Series 2013 Bonds along with the Series 2006 Bonds, the 
Series 2010 Bonds and any Additional Bonds, unless the context clearly requires otherwise.  In the event the Series 
2006 Bonds are paid in full and are no longer Outstanding, the terms and provisions of the Indenture and Loan 
Agreement shall no longer apply to the Series 2006 Bonds, however they shall still remain in full force and effect for 
so long as any Bonds are Outstanding. 

SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT 

Deposits in Respect of the Series 2013 Note and Other Payments 

The Borrower agrees in the Series 2013 Loan Agreement to make the following payments to the Trustee: 
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(a) for deposit into the Interest Account on the 20th day of each month, commencing 
November 20, 2013, a sum equal to at least one-third (1/3rd) of the amount necessary, together with any 
money then on deposit in the Interest Account and available for that purpose, to pay the installment of 
interest due on the Series 2013 Note on February 1, 2014, and thereafter, a sum equal to at least one sixth 
(1/6th) of the amount necessary, together with any money then on deposit in the Interest Account and 
available for that purpose, to pay the next installment of interest due on the Series 2013 Note; and 

(b) for deposit into the Principal Account on the 20th day of each month, commencing 
August 20, 2015, a sum equal to at least one twelfth (1/12th) of the amount necessary, together with any 
money then on deposit in the Principal Account and available for that purpose, to pay the next installment 
of principal due on the Series 2013 Note; and 

(c) for deposit into the Replacement Reserve Fund, the amounts required pursuant to the 
provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Replacement Reserve Fund.” 

Obligation of the Borrower Unconditional 

The Borrower agrees in the Series 2013 Loan Agreement that its obligation to make the payments 
described in the Series 2013 Loan Agreement and the Series 2013 Note and to perform its obligations under the 
Series 2013 Loan Agreement and the Series 2013 Note is absolute and unconditional and is not subject to 
diminution by any defense (other than payment), by any right of set off, counterclaim or abatement, by the 
happening or non-happening of any event or for any other reason whatsoever. 

Pledge of the Series 2013 Loan Agreement and the Series 2013 Note 

Except for Unassigned Rights, all of the Authority’s right, title and interest in the Series 2013 Loan 
Agreement and the Series 2013 Note (including the right to receive the payments to be made by the Borrower 
pursuant to the Series 2013 Note) have been assigned to the Trustee by the Series 2013 Indenture.  The Borrower 
consents to that assignment and agrees in the Series 2013 Loan Agreement that the Trustee may enforce any of the 
rights, privileges and remedies of the Authority under the Series 2013 Loan Agreement and the Series 2013 Note 
other than the Unassigned Rights. 

Agreement to Complete the Series 2013 Project Property 

The Borrower agrees in the Series 2013 Loan Agreement to complete, or cause to be completed, the 
construction of the Series 2013 Project Property with all reasonable dispatch.  If the moneys in the Construction 
Account shall be insufficient to pay the costs of completing the Series 2013 Project Property, the Borrower shall 
nevertheless complete the same and shall be responsible for causing the costs thereof to be paid.  The Borrower shall 
procure any and all building permits, use and occupancy permits, and other permits, licenses and authorizations 
necessary for the construction, completion, occupancy and use of the Series 2013 Project Property. 

Sufficient Revenues 

Notwithstanding any other provision of the Series 2013 Loan Agreement or any other of the Borrower’s 
Documents, the Borrower unconditionally agrees in the Series 2013 Loan Agreement that it will pay pursuant to the 
Series 2013 Loan Agreement and the Series 2013 Note the full amount needed and at the times needed to enable the 
Authority to make timely payment of the principal of (whether due upon maturity, redemption, acceleration or 
otherwise), premium, if any, and interest on the Series 2013 Bonds. 

Maintenance of Tax Status 

The Borrower is organized and operated exclusively for religious, educational or charitable purposes and 
not for pecuniary profit.  Subject to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Existence,” the Borrower agrees in the Series 
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2013 Loan Agreement that it will at all times maintain its existence as a nonprofit corporation and its status as an 
organization described in Section 501(c)(3) of the Code and exempt from federal income taxation under Section 
501(a) of the Code.  The Borrower agrees in the Series 2013 Loan Agreement that it will not take any action or 
permit any action to be taken by others which will adversely affect its agreement summarized under this heading. 

The Borrower further agrees in the Series 2013 Loan Agreement that none of its revenues, income or 
profits, whether realized or unrealized, will be distributed to any of its directors or inure to the benefit of any private 
Person; provided that the Borrower may pay to any Person the value of any service performed for or any product 
supplied to the Borrower by that Person. 

Tax Exempt Bonds 

The Borrower and Authority intend that the interest paid on the Series 2013 Bonds will be excluded from 
the gross income of the Owners of the Series 2013 Bonds for federal income tax purposes pursuant to Section 103 of 
the Code.  The Borrower and Authority each respectively agrees in the Series 2013 Loan Agreement that it will not 
take any action which would, or fail to take any action the omission of which would, cause an Event of Taxability to 
occur.  The obligations of the Borrower and the Authority summarized under this heading survive a defeasance of 
the Series 2013 Bonds pursuant to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Discharge” and continue until all the Series 2013 Bonds have been paid. 

Debt Service Reserve Fund 

Simultaneously with the issuance and sale of the Series 2013 Bonds a deposit will be made to the Debt 
Service Reserve Fund in the amount of the Series 2013 Debt Service Reserve Fund Deposit.  All of that amount will 
be derived from the sale of the Series 2013 Bonds.  Money on deposit in the Debt Service Reserve Fund will be used 
to make up any deficiencies in the Interest Account and the Principal Account (in that order) as provided in the 
Indenture.  The Borrower agrees in the Series 2013 Loan Agreement to replenish any deficiency in the Debt Service 
Reserve Fund in accordance with the terms and provisions of the Loan Agreement. 

Release of Portion of Facilities Upon Payment of Series 2013 Release Price 

The Borrower may obtain the release from the Series 2013 Loan Agreement of the Facilities financed with 
proceeds of the Series 2013 Bonds without obtaining the release of any other Facilities by paying the Series 2013 
Release Price to the Trustee which shall be applied pursuant to the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge” for the payment in full of the 
Outstanding Series 2013 Bonds.  If the proposed release of the Facilities is in connection with the transfer or sale of 
such Facilities by the Borrower to another person, the Borrower shall furnish to the Trustee a certificate of the 
Authorized Borrower Representative to the effect that if such Facility to be transferred or sold had not been owned 
by the Borrower for the Fiscal Year preceding the date of the proposed transfer or sale, the Net Income Available for 
Debt Service of the Borrower would not have been less than 110% of Annual Debt Service Requirement in such 
Fiscal Year (excluding therefrom principal and interest paid on Outstanding Series 2013 Bonds in such Fiscal Year).  
On the date of such payment of the Series 2013 Release Price, a closing shall be held at the Designated Trust Office 
of the Trustee, or any other office mutually agreed upon.  At the closing, the Authority and Trustee shall, upon 
acknowledgment of receipt of the Series 2013 Release Price, execute and deliver to the Borrower a release of the 
Facilities financed with proceeds of the Series 2013 Bonds from the Mortgage and other instruments as the 
Borrower reasonably determines is necessary to terminate the lien or other effect thereof.  The payment of the Series 
2013 Release Price summarized under this heading does not result in the prepayment of any Bonds other than the 
Series 2013 Bonds and specifically is not intended to be a payment toward the Series 2006 Release Price as 
summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – 
Release of Portion of Facilities Upon Payment of Series 2006 Release Price.” 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Series 
2013 Loan Agreement: 
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(a) failure by the Borrower to pay when due the principal of (whether at maturity, 
redemption, acceleration or otherwise), premium, if any, or interest on the Series 2013 Note; or 

(b) failure by the Borrower to observe and perform any covenant, condition or agreement 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 
LOAN AGREEMENT – Maintenance of Tax Status,” “ – Tax Exempt Bonds” and “ – Debt Service 
Reserve Fund;” or 

(c) failure by the Borrower to observe and perform any covenant, condition or agreement in 
the Borrower’s Series 2013 Documents to be observed or performed by it, other than those described in 
clause (a) or (b) under this heading, for a period of 30 days after written notice specifying the failure and 
requesting that it be remedied is given to the Borrower by the Trustee; provided that if the failure is one 
which can be remedied but cannot be remedied within that 30-day period, the Trustee may grant an 
extension of the 30-day period if the Borrower institutes corrective action within that 30-day period and 
diligently pursues that action until the default is remedied; or 

(d) the occurrence of a default under any agreement, mortgage, indenture, note, guaranty, 
security agreement or other instrument under which there may be issued or by which there may be secured 
or evidenced any indebtedness of the Borrower, whether the indebtedness now exists or is hereafter created, 
which results in indebtedness in an aggregate principal amount in excess of $200,000 at any one time 
becoming or being declared due and payable prior to the date on which it would otherwise become due and 
payable and the acceleration is not remedied, rescinded, annulled or satisfied by payment within 30 days 
after the acceleration; or 

(e) the entry of a decree or order by a court of competent jurisdiction making the Borrower 
the subject of an “order for relief” within the meaning of the U.S. Bankruptcy Code, adjudging the 
Borrower bankrupt or insolvent or approving as properly filed a petition seeking reorganization of the 
Borrower under the U.S. Bankruptcy Code or any other federal or state law relating to bankruptcy or 
insolvency, appointing a receiver or trustee of the Borrower, with or without the consent of the Borrower, 
or part of its property or decreeing or ordering the winding up or liquidation of the affairs of the Borrower 
or the sequestration of a substantial part of its property and any such decree or order remaining in force 
undischarged and unstayed for a period of 90 days; or 

(f) the Borrower instituting proceedings requesting an “order for relief” under the U.S. 
Bankruptcy Code or requesting an adjudication that it is bankrupt or insolvent or consenting to the 
institution of bankruptcy or insolvency proceedings against it, the filing of a petition or answer or consent 
seeking reorganization or relief (other than as a creditor) for the Borrower under the U.S. Bankruptcy Code 
or any other federal or state law relating to bankruptcy or insolvency, the Borrower consenting to the 
appointment of a receiver, for itself or all or any part of its property making an assignment for the benefit of 
creditors or admitting in writing its inability to pay its debts generally as they become due or action is taken 
by the Borrower in furtherance of any of these purposes; or 

(g) any representation or warranty made by the Borrower in the Borrower’s Closing 
Certificate, any of the Borrower’s Series 2013 Documents or any financial statement or other document 
delivered in connection with the issuance of the Series 2013 Bonds proving to be false or misleading in any 
material respect as of the date given or made; or 

(h) the entry against the Borrower of one or more judgments involving an aggregate liability 
of $200,000 or more which are not appealable, are unstayed and are not being paid according to their terms 
unless the Trustee has received an Opinion of Counsel to the effect that the judgments, except for amounts 
not exceeding $200,000 in the aggregate including any related fees and expenses, are covered by insurance; 

(i) the issuance and levy of one or more writs of attachment or garnishments against the 
property of the Borrower claiming in the aggregate, $200,000 or more of the Borrower’s property which is 
not released or appealed and bonded in a manner satisfactory to the Trustee within 10 days; or 
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(j) an Event of Default under the Indenture or Loan Agreement has occurred and is 
continuing. 

Remedies 

Upon the occurrence of an Event of Default described in clause (e) or (f), or both, under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE SERIES 2013 LOAN AGREEMENT – Events of Default,” 
the principal of and accrued interest on the Series 2013 Note (if not then due and payable) automatically becomes 
due and payable immediately, without the necessity of any action on the part of the Authority or the Trustee, 
anything in the Series 2013 Note or in the Series 2013 Loan Agreement to the contrary notwithstanding. 

Upon the occurrence of an Event of Default under the Series 2013 Loan Agreement other than those 
described in the immediately preceding paragraph, the Authority may and, upon receipt of a request to do so from 
the Registered Owners of 25% of the principal amount of the Bonds then outstanding, shall by written notice to the 
Borrower declare the principal of and accrued interest on the Series 2013 Note (if not then due and payable) to be 
due and payable immediately and therefore, pursuant to the Indenture, declare all Notes (if not then due and 
payable) to be immediately due and payable. 

Upon the occurrence of any Event of Default under the Series 2013 Loan Agreement the Trustee may take 
whatever action at law or in equity the Authority or the Trustee deem necessary or desirable (i) to collect any 
amounts then due under the Series 2013 Loan Agreement or the Series 2013 Note, (ii) to enforce performance of any 
obligation, agreement or covenant of the Borrower under any of the Borrower’s Series 2013 Documents or (iii) to 
otherwise enforce any of its rights. 

None of the Authority’s or the Trustee’s remedies under the Series 2013 Loan Agreement is exclusive of 
any other remedy or remedies.  Each remedy given to the Authority is cumulative and is in addition to every other 
remedy which is given or which now or hereafter exists at law, in equity or by statute.  No delay or omission by the 
Authority in the exercise of any right or power accruing upon an Event of Default under the Series 2013 Loan 
Agreement impairs the right or power or is a waiver of or acquiescence in any Event of Default.  Every right and 
power given by the Series 2013 Loan Agreement to the Authority or the Trustee may be exercised from time to time 
and as often as may be deemed expedient by the Authority or the Trustee, as the case may be.  No waiver of any 
Event of Default under the Series 2013 Loan Agreement extends to or affects any subsequent Event of Default under 
the Series 2013 Loan Agreement or impairs any rights or remedies consequent thereon. 

Upon acceleration of amounts due on the Series 2013 Note pursuant to the provisions summarized under 
this heading the Trustee will declare the Series 2013 Bonds to be due and payable if amounts due on the Series 2013 
Bonds have not automatically accelerated.  Upon acceleration of amounts due on the Series 2013 Note or Series 
2013 Bonds, the Trustee will declare all Notes and all Bonds to be due and payable if amounts due and payable have 
not automatically accelerated. 

Additional Bonds 

Notwithstanding anything to the contrary in the Series 2013 Loan Agreement or otherwise, the Series 2013 
Bonds are payable and secured equally and ratably and on a parity with the Series 2006 Bonds, the Series 2010 
Bonds, the Series 2012 Bonds and any Additional Bonds issued or to be issued under the Indenture and are therefore 
entitled to the same benefits and security of the Indenture, Loan Agreement and Mortgages as the Series 2006 
Bonds, the Series 2010 Bonds, the Series 2012 Bonds and any Additional Bonds. 

All references in the Series 2006 Indenture or Series 2006 Loan Agreement to “Bonds”, “Note”, “this 
Indenture” or “this Loan Agreement” shall apply to the Series 2013 Bonds along with the Series 2006 Bonds, the 
Series 2010 Bonds, the Series 2012 Bonds and any Additional Bonds, unless the context clearly requires otherwise.  
In the event the Series 2006 Bonds are paid in full and are no longer Outstanding, the terms and provisions of the 
Indenture and Loan Agreement shall no longer apply to the Series 2006 Bonds, however they shall still remain in 
full force and effect for so long as any Bonds are Outstanding. 



C-77 

Maintenance of Rates and Liquidity 

For so long as any Series 2013 Bonds are outstanding, the Borrower agrees in the Series 2013 Loan 
Agreement that the provisions of the Loan Agreement summarized under the third paragraph under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Rates and 
Liquidity” shall be amended to read as follows: 

So long as the Borrower is otherwise in full compliance with its obligations under the Loan 
Agreement, including following, to the fullest extent practicable, the recommendations of the Independent 
Consultant, it shall not constitute an Event of Default that the Cash and Liquid Investments shall be less 
than one twelfth of the Borrower's cash operating expense (as defined by generally accepted accounting 
principles) at the end of such Fiscal Year or that the Net Income Available for Debt Service of the 
Borrower for any Fiscal Year is less than 110% of the Annual Debt Service Requirement for such Fiscal 
Year so long as the Net Income Available for Debt Service of the Borrower is not less than 100% of its 
Annual Debt Service Requirement measured at the end of such Fiscal Year. 
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INDEPENDENT ACCOUNTANT’S REPORT 

 

 

 

Board of Directors 

Wisconsin Illinois Senior  

  Housing, Inc. and Subsidiary 

13185 W. Green Mountain Drive 

Lakewood, Colorado 

 

 

We have examined the accompanying consolidated forecasted statements of financial 

position, activities and changes in net assets, cash flows, and accompanying supplementary 

schedules of forecasted information of Wisconsin Illinois Senior Housing, Inc. as of 

December 31, 2013 through 2018, and for the years then ending. Wisconsin Illinois Senior 

Housing, Inc.’s management is responsible for the forecasts. Our responsibility is to express 

an opinion on the forecasts based on our examinations. 

 

Our examinations were conducted in accordance with attestation standards established by 

the American Institute of Certified Public Accountants and, accordingly, included such 

procedures as we considered necessary to evaluate both the assumptions used by 

management and the preparation and presentation of the forecast. We believe that our 

examinations provide a reasonable basis for our opinion. 

 

In our opinion, the accompanying forecasts are presented in conformity with guidelines for 

presentation of a forecast established by the American Institute of Certified Public 

Accountants, and the underlying assumptions provide a reasonable basis for management’s 

forecasts. However, there will usually be differences between the forecasted and actual 

results, because events and circumstances frequently do not occur as expected, and those 

differences may be material. We have no responsibility to update this report for events and 

circumstances occurring after the date of this report. 

 
Butte, Montana  

September 27, 2013 
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WISCONSIN ILLINOIS SENIOR HOUSING, INC. AND SUBSIDIARY
CONSOLIDATED FORECASTED STATEMENTS OF FINANCIAL POSITION

December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)

See Accompanying Summary of Significant Assumptions and Accounting Policies and 
Independent Accountant’s Report.
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2013 2014 2015 2016 2017 2018
ASSETS

CURRENT ASSETS
Cash and cash equivalents 3,539,800$     5,093,000$     6,482,300$     7,991,500$     9,680,500$     11,429,400$   
Receivables, net 6,143,800       6,329,100       6,579,600       6,752,400       6,934,000       7,077,400       
Other current assets 217,200          217,200          217,200          217,200          217,200          217,200          
Assets limited as to use - Ripon 380,000          -                      -                      -                      -                      -                      
Current portion of assets limited as to use 6,364,800       929,600          929,600          929,600          929,600          929,600          

Total current assets 16,645,600        12,568,900        14,208,700        15,890,700        17,761,300        19,653,600        

INVESTMENTS
Investments 1,949,400       2,056,400       2,164,400       2,273,400       2,383,400       2,494,400       

ASSETS LIMITED AS TO USE
Bond reserves, net of current portion 5,823,000          5,823,100          5,823,100          5,823,100          5,823,100          5,823,100          

Total restricted assets 5,823,000          5,823,100          5,823,100          5,823,100          5,823,100          5,823,100          

PROPERTY AND EQUIPMENT
Property and equipment 47,898,700     55,916,300     56,126,300     56,336,300     56,546,300     56,756,300     
Construction in progress 2,442,400       -                      -                      -                      -                      -                      
Less : Accumulated depreciation (11,017,400)    (12,714,900)    (14,565,700)    (16,270,900)    (17,938,000)    (19,580,800)    

Total property and equipment 39,323,700        43,201,400        41,560,600        40,065,400        38,608,300        37,175,500        

OTHER ASSETS
Resident trust accounts and employee deposits 67,500            67,500            67,500            67,500            67,500            67,500            
Bond closing costs, net of accumulated amortization 2,086,100       1,957,000       1,891,700       1,825,300       1,758,900       1,692,500       

Total other assets 2,153,600          2,024,500          1,959,200          1,892,800          1,826,400          1,760,000          

Total assets 65,895,300$      65,674,300$      65,716,000$      65,945,400$      66,402,500$      66,906,600$      

Rounded to the nearest 00's
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LIABILITIES AND NET ASSETS 2013 2014 2015 2016 2017 2018

CURRENT LIABILITIES
Accounts payable 2,244,500$     2,325,400$     2,404,400$     2,446,100$     2,498,600$     2,546,100$     
Due to Carriage Healthcare, Inc. -

management agent 422,100       422,100       422,100       422,100       422,100       422,100       
Accrued payroll and payroll taxes 1,726,600    1,790,600    1,889,600    1,953,600    2,017,600    2,081,600    
Accrued property taxes 68,400         68,400         68,400         68,400         68,400         68,400         
Accrued bond interest 1,203,100    1,319,100    1,297,700    1,271,600    1,243,500    1,212,700    
Other accrued expenses 83,100         83,100         83,100         83,100         83,100         83,100         
Current portion of bonds payable - Ripon 380,000       -                   -                   -                   -                   -                   
Current maturities of long-term debt 1,205,000    1,090,000    1,225,000    1,285,000    1,360,000    1,440,000    

Total current liabilities 7,332,800          7,098,700          7,390,300          7,529,900          7,693,300          7,854,000          

OTHER LIABILITIES
Resident trust accounts 67,500               67,500               67,500               67,500               67,500               67,500               

Total other liabilities 67,500               67,500               67,500               67,500               67,500               67,500               

LONG-TERM LIABILITIES
Long-term debt, less current maturities 52,370,300        51,660,300        50,435,300        49,150,300        47,790,300        46,350,300        

Total liabilities 59,770,600        58,826,500        57,893,100        56,747,700        55,551,100        54,271,800        

NET ASSETS
Unrestricted net assets 6,124,700          6,847,800          7,822,900          9,197,700          10,851,400        12,634,800        

Total net assets 6,124,700          6,847,800          7,822,900          9,197,700          10,851,400        12,634,800        

Total liabilities and net assets 65,895,300$      65,674,300$      65,716,000$      65,945,400$      66,402,500$      66,906,600$      

Rounded to the nearest 00's



WISCONSIN ILLINOIS SENIOR HOUSING, INC. AND SUBSIDIARY
CONSOLIDATED FORECASTED STATEMENTS OF ACTIVITIES AND CHANGES IN NET ASSETS

Years Ending December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)

See Accompanying Summary of Significant Assumptions and Accounting Policies and 
Independent Accountant’s Report.
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2013 2014 2015 2016 2017 2018
REVENUE:

Net resident care and ancillary revenue 35,218,000$       36,302,300$       37,782,600$       38,788,600$       39,847,100$       40,672,900$       
Rental and service fees 6,756,600           6,891,800           7,029,700           7,170,300           7,313,700           7,460,000           
Provision for allowance for bad debts (678,600)       (693,100)       (709,400)       (727,800)       (745,900)       (761,000)       
     Net resident service revenue 41,296,000         42,501,000         44,102,900         45,231,100         46,414,900         47,371,900         

Other revenue 119,000        121,400        123,800        126,300        128,800        131,400        
Total revenue 41,415,000         42,622,400         44,226,700         45,357,400         46,543,700         47,503,300         

PROGRAM EXPENSES:
   Advertising and marketing 9,500               9,700               9,900               10,100             10,300             10,500             

Activities 724,700           749,400           808,500           826,300           844,500           862,300           
Assisted living 916,400        934,700        953,400        972,500        992,000        1,011,800     
Amortization 56,200          64,100          65,300          66,400          66,400          66,400          
Depreciation 1,526,300     1,697,500     1,850,800     1,705,200     1,667,100     1,642,800     
Dietary 3,441,400     3,517,600     3,599,300     3,675,600     3,753,400     3,830,600     
Employee recruitment 10,000          10,200          10,400          10,600          10,800          11,000          
Housekeeping 1,007,600     1,034,500     1,081,400     1,104,600     1,128,300     1,151,700     
Insurance 91,500          93,300          95,200          97,100          99,000          101,000        
Laundry 370,600        378,100        385,600        393,300        401,200        409,200        
Maintenance 1,930,300     1,973,200     2,022,500     2,064,700     2,108,100     2,151,300     
Management fee expense 1,561,700     1,607,900     1,607,900     1,607,900     1,651,200     1,651,200     
Nursing care 13,471,700   13,765,700   14,060,500   14,482,300   14,916,800   15,364,300   
Other property expenses 243,700        248,600        253,600        258,700        263,900        269,200        
Purchased services 178,000        181,600        185,200        188,900        192,700        196,600        
Resident care 86,900          88,600          90,400          92,200          94,000          95,900          
Social services 527,900        546,700        595,800        608,700        622,000        634,900        
Supportive services 4,442,400        4,542,200        4,661,400        4,803,500        4,960,500        5,063,100        
Travel 21,200             21,600             22,000             22,400             22,800             23,300             
Utilities 210,500        214,700        219,000        223,400        227,900        232,500        

Total program expenses 30,840,500   31,693,000   32,595,200   33,232,000   34,051,000   34,798,200   

Rounded to the nearest 00's



WISCONSIN ILLINOIS SENIOR HOUSING, INC. AND SUBSIDIARY
CONSOLIDATED FORECASTED STATEMENTS OF ACTIVITIES AND CHANGES IN NET ASSETS (CONTINUED)

Years Ending December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)
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2013 2014 2015 2016 2017 2018
Rounded to the nearest 00's

GENERAL AND ADMINISTRATIVE:
Administration and general 6,811,100           6,953,200           7,076,000           7,224,700           7,376,500           7,527,800           
Interest expense 2,604,400        2,988,900        3,286,100        3,227,500        3,160,100        3,087,200        
Other expense 381,900        393,600        426,500        433,200        440,000        447,000        

Total general and administrative expenses 9,797,400     10,335,700   10,788,600   10,885,400   10,976,600   11,062,000   

Operating income 777,100              593,700              842,900              1,240,000           1,516,100           1,643,100           

SUPPORT
Interest and dividend income 111,200              113,400              115,700              118,000              120,300              122,700              
Interest income on assets held by Trustee 15,700          16,000          16,500          16,800          17,300          17,600          

Total other income                 126,900                 129,400                 132,200                 134,800                 137,600                 140,300 

Change in net assets from continuing operations 904,000              723,100              975,100              1,374,800           1,653,700           1,783,400           

Discontinued operating loss - Ripon (226,800)             -                          -                          -                          -                          -                          
Gain on sale of Ripon facility 238,000              -                          -                          -                          -                          -                          
Net gain on discontinued operations 11,200                -                          -                          -                          -                          -                          
Change in net assets 915,200              723,100              975,100              1,374,800           1,653,700           1,783,400           

Unrestricted net assets, beginning of year 5,209,500           6,124,700           6,847,800           7,822,900           9,197,700           10,851,400         

Unrestricted net assets, end of year 6,124,700$         6,847,800$         7,822,900$         9,197,700$         10,851,400$       12,634,800$       



WISCONSIN ILLINOIS SENIOR HOUSING, INC. AND SUBSIDIARY
CONSOLIDATED FORECASTED STATEMENTS OF CASH FLOWS

Years Ending December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)

See Accompanying Summary of Significant Assumptions and Accounting Policies and 
Independent Accountant’s Report.
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2013 2014 2015 2016 2017 2018
CASH FLOWS FROM OPERATING ACTIVITIES:
Change in net assets 915,200$            723,100$            975,100$            1,374,800$         1,653,700$         1,783,400$         
Adjustments to reconcile change in net assets 

to net cash provided by operating activities:
Depreciation and amortization 1,582,500           1,761,600           1,916,100           1,771,600           1,733,500           1,709,200           
Provision for bad debts 678,600              693,100              709,400              727,800              745,900              761,000              
Gain on sale of discontinued operations (238,000)             -                          -                          -                          -                          -                          

Change in assets and liabilities:
(Increase) decrease in receivables: (1,301,300)          (878,400)             (959,900)             (900,600)             (927,500)             (904,400)             
Net change in payables
  and accruals: (461,000)             260,900              156,600              79,600                88,400                80,700                

      Net cash flows from operating activities 1,176,000           2,560,300           2,797,300           3,053,200           3,294,000           3,429,900           
          
CASH FLOWS FROM INVESTING ACTIVITIES:

Payments for investments (100,000)             (107,000)             (108,000)             (109,000)             (110,000)             (111,000)             
Payments for property and equipment (7,830,000)          (5,510,200)          (210,000)             (210,000)             (210,000)             (210,000)             
Bond issuance costs (282,400)             -                          -                          -                          -                          -                          
(Increase) decrease in Ripon escrow (380,000)             380,000              -                          -                          -                          -                          
Decrease in bond reserves 133,900              5,435,100           -                          -                          -                          -                          

Investing cash flows - continuing operations (8,458,500)          197,900              (318,000)             (319,000)             (320,000)             (321,000)             
Proceeds from sale of property and equipment        
from discontinued operations 288,000              -                          -                          -                          -                          -                          

        Investing cash flows - discontinued operations 288,000              -                          -                          -                          -                          -                          
Net cash flows from investing activities (8,170,500)          197,900              (318,000)             (319,000)             (320,000)             (321,000)             

Rounded to the nearest 00's



WISCONSIN ILLINOIS SENIOR HOUSING, INC. AND SUBSIDIARY
CONSOLIDATED FORECASTED STATEMENTS OF CASH FLOWS (CONTINUED)

Years Ending December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)

See Accompanying Summary of Significant Assumptions and Accounting Policies and 
Independent Accountant’s Report.
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2013 2014 2015 2016 2017 2018
Rounded to the nearest 00's

CASH FLOWS FROM FINANCING ACTIVITIES:
Payments on long-term debt (775,000)             (825,000)             (1,090,000)          (1,225,000)          (1,285,000)          (1,360,000)          
Ripon bond payment -                          (380,000)             -                          -                          -                          -                          
Proceeds from long-term debt 7,780,000           -                          -                          -                          -                          -                          
      Net cash flows from financing activities 7,005,000           (1,205,000)          (1,090,000)          (1,225,000)          (1,285,000)          (1,360,000)          

Net change in cash and cash equivalents 10,500                1,553,200           1,389,300           1,509,200           1,689,000           1,748,900           
Cash and cash equivalents, beginning of year 3,529,300           3,539,800           5,093,000           6,482,300           7,991,500           9,680,500           

Cash and cash equivalents, end of year 3,539,800$         5,093,000$         6,482,300$         7,991,500$         9,680,500$         11,429,400$       

SUPPLEMENTAL CASH FLOW INFORMATION:
Cash paid for interest 2,921,300$         3,344,000$         3,307,600$         3,249,000$         3,181,500$         3,108,600$         

NON-CASH INVESTING AND FINANCING ACTIVITIES:
During 2013, WISH incurred $170,000 of debt issuance costs. 



WISCONSIN ILLINOIS SENIOR HOUSING, INC. AND SUBSIDIARY
SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS AND 

ACCOUNTING POLICIES
December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)
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NOTE 1. BASIS OF PRESENTATION

The financial forecast presents, to the best of the knowledge and belief of Management of 
Wisconsin Illinois Senior Housing, Inc. and Subsidiary, (a nonprofit organization, hereinafter 
referred to as WISH), the expected consolidated financial position as of December 31, 2013, 
2014, 2015, 2016, 2017 and 2018, and the results of its operations and cash flows and selected 
financial ratios for years ending December 31, 2013, 2014, 2015, 2016, 2017 and 2018.

Refer to Note 2 – Background of Company

Accordingly, the consolidated financial forecast reflects Management’s judgment as of 
September 27, 2013, the date of this forecast, of the expected conditions and its expected course 
of action.  The assumptions contained herein, while not all-inclusive, are the assumptions which 
Management believes are significant to the consolidated financial forecast.  However, there will 
be differences between the forecasted and actual results, because events and circumstances 
frequently do not occur as expected, and those differences may be material.

This consolidated financial forecast is issued in connection with the forecasted actions as 
follows:

* Issuance of debt financing with Wisconsin Health and Educational Facilities 
Authority, totaling approximately $7,780,000.

Holton Manor Care Center: Remodeling including architectural fees, construction costs and 
purchase of furnishings, furniture, equipment and technology. Project construction is forecasted 
to begin in September 2013 with an expected completion date of October 2014. The addition will 
add a memory care unit and the total capacity will be sixty beds.  Holton Manor Care Center is 
owned and operated by WISH.

The interest rates, principal payments, financing terms and other assumptions pertaining to 
forecasted revenues, expenses, and cash flows are described in this section titled “Summary of 
Significant Forecast Assumptions and Accounting Policies.”  If the actual interest rates, principal 
payments, financing terms, or other assumptions are different from those forecasted, the amount 
of debt and associated debt service requirements would need to be adjusted accordingly from 
those indicated in the forecast. If interest rates, principal payments, and financing terms are 
lower than those assumed, then such adjustments would not adversely affect the forecast.

NOTE 2. BACKGROUND OF THE COMPANY

Wisconsin Illinois Senior Housing, Inc. (WISH) was organized in 1994 as a non-profit 
organization incorporated in the State of Illinois. WISH was formed to own and operate skilled 
nursing, developmentally disabled, and assisted living facilities. WISH currently operates eight
nursing home facilities and eight assisted living homes throughout Wisconsin and Illinois. Six of 
the assisted living homes are organized as a limited liability company, Wellington Homes of 
Wisconsin, LLC (hereinafter referred to as WHOW). WISH is the sole member of the LLC.



WISCONSIN ILLINOIS SENIOR HOUSING, INC. AND SUBSIDIARY
SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS AND 

ACCOUNTING POLICIES (CONTINUED)
December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)
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NOTE 2. BACKGROUND OF THE COMPANY (CONTINUED)

All homes are forecasted to be managed by a third party management company, Carriage 
Healthcare Companies, Inc.  The forecast anticipates this facility will enter into management 
agreements with Carriage Healthcare Companies, Inc. that are reviewed and approved annually 
by the WISH Board of Directors.

Each home pays an owner’s fee to the Home Office of WISH.  Owner’s fees are used for 
administrative expenses for the benefit of the entire organization.

The following table shows the configuration for each of the facilities:

Unit Type Total Units Location
Skilled Nursing Facilities

Fair Oaks Care Center 50 beds Crystal Lake, Illinois
Geneva Lake Manor 60 beds Lake Geneva, Wisconsin
Holton Manor 60 beds Elkhorn, Wisconsin
East Troy Manor 50 beds East Troy, Wisconsin
Montello Care Center 50 beds Montello, Wisconsin
Wild Rose Manor 50 beds Wild Rose, Wisconsin
Edgerton Care Center 61 beds Edgerton, Wisconsin
Ingleside Care Center 100 beds Mount Horeb, Wisconsin

Assisted Living Facilities
Residences on Forest Lane (Montello) 14 beds Montello, Wisconsin
Wellington Place at Hartford 24 beds Hartford, Wisconsin
Wellington Place at Fort Atkinson 20 beds Fort Atkinson, Wisconsin
Wellington Meadows at Fort Atkinson 24 beds Fort Atkinson, Wisconsin
Wellington Place at Rib Mountain 24 beds Wausau, Wisconsin
Wellington Place at Whiting 24 beds Stevens Point, Wisconsin
Wellington Place at Biron 24 beds Wisconsin Rapids, Wisconsin
Ingleside Care Center 22 beds Mount Horeb, Wisconsin

Source: Management

Unit Configuration, Type, Number and
Location of each Facility
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NOTE 3. SOURCES AND USES OF FUNDS

Sources of Funds:
Bond Proceeds (1) 7,780,000$      
Cash Contribution 126,800           

Total sources of funds 7,906,800$      

Uses of Funds:
Project fund deposits (2) 6,523,500        
Other Fund Deposits (3) 1,100,900        
Delivery Date Expenses (4) 282,400           

Total uses of funds 7,906,800$      

Estimated Sources and Uses of Funds

Notes to Estimated Sources and Uses of Funds:
(1) Bond proceeds will be issued October 1, 2013 through Wisconsin Health and Educational 

Facilities Authority, payable annually with interest terms at 7.5%, maturities beginning 
August 1, 2016 through August 1, 2043.

(2) Project funds, including $460,000 of project funds from the 2012 series, are expected to 
be used as follows:

Holton Manor Care Center $ 6,983,500

(3) Other funds deposits include:
Capitalized interest fund $ 430,100
Debt service reserve fund
Other uses

666,900
3,900

(4) Delivery date expenses include cost of issuance, underwriter’s discount, closing costs, 
accounting and legal fees associated with financing the project.

NOTE 4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation
The accompanying financial statements are presented in accordance with accounting principles 
generally accepted in the United States of America (GAAP), as codified by the Financial 
Accounting Standards Board.

Principles of Consolidation
The consolidated financial statements include the accounts of Wisconsin Illinois Senior Housing, 
Inc. and Wellington Homes of Wisconsin, LLC (hereinafter referred to collectively as the 
Company). All significant intra entity balances and transactions have been eliminated.
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NOTE 4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Financial Statement Presentation
In accordance with GAAP, the Company reports information regarding its financial position and 
activities according to three classes of net assets:  unrestricted, temporarily restricted and 
permanently restricted net assets.  For purposes of this forecast, all net assets are presented as 
unrestricted.

Use of Estimates
The preparation of financial statements in conformity with accounting principles generally 
accepted in the United States of America requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent 
assets and liabilities at the date of the financial statements. Estimates also affect the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ from 
those estimates.

Cash and Cash Equivalents
For purposes of financial statement reporting, the Company considers all cash and certificates of 
deposit with an original maturity of three months or less, excluding those held in trust for the 
residents and assets limited as to use, to be cash equivalents.

Investments
Investments in equity securities (with readily determinable fair values) and all debt securities are 
stated at their fair values which are generally determined based on quoted market prices or 
estimates provided by external investment managers or other independent sources.

Inventory
Inventory consists of food, linens, and other supplies. Inventory is stated at the lower of cost or 
market. Cost is determined principally on the first-in, first out method.

Assets Limited as to Use
Assets deposited with the Trustee under terms of the bond indentures are classified as assets 
limited as to use.  Amounts required to meet current liabilities have been reclassified to current 
in the statement of financial position.

Resident Trust Accounts
Resident trust accounts represent cash held on behalf of the residents of the nursing facilities. 
Such funds represent resident funds deposited with the nursing facilities for safekeeping.  
Accordingly, the amounts are reported as assets and liabilities and are included on the statements 
of financial condition as resident trust accounts.
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NOTE 4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Receivables and Credit Policies
Trade receivables are stated at face amount with an allowance for doubtful accounts.  The 
allowance is management’s estimate of the uncollectible amounts contained within the accounts 
receivable portfolio.  

Accounts receivable are uncollateralized resident obligations due under normal trade terms 
requiring payment within 30 days from the invoice date.  However, the Company has a variety of 
credit relationships with its customers and different trade terms are not uncommon.

Payments of accounts receivable are allocated to the specific invoices identified on the resident’s 
remittance advice showing dates of service. The Company does not charge interest on 
outstanding accounts receivable.

Property and Equipment
Property and equipment are recorded at cost less applicable accumulated depreciation. Asset 
purchases and major improvements with a cost exceeding $1,000 and lives exceeding one year
are capitalized. Donated fixed assets are recorded at their estimated fair value at the date of the 
gift. Depreciation is provided generally by the straight-line method over the estimated useful 
lives of the assets. Estimated useful lives are as follows:

Buildings and improvements 10-39 years
Furnishings and equipment 5-15 years

Bond Closing and Loan Costs
Bond closing and loan costs are amortized over the life of the bonds using the straight-line 
method.

Net Resident Service Revenue
Net resident service revenue is reported at the estimated net realizable amounts from residents, 
third-party payors and others for services rendered. The Company has agreements with third-
party payors that provide for payments at amounts different from its established rates. Payment 
arrangements include prospectively determined rates. However, federal and state regulations 
provide for certain retroactive adjustments to current and prior years’ payment rates, based on 
industry-wide and home specific data. Provisions for estimated third-party settlements are 
provided in the period the related services are rendered. Differences between the estimated 
amounts accrued and interim and final settlements are reported in operations as final settlements 
are determined. 

Retroactive adjustments are considered in the recognition of revenue on an estimated basis in the 
period the related services are rendered and such amounts are adjusted in future periods as 
adjustments become known or as years are no longer subject to such audits, reviews and 
investigations.
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NOTE 4. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Net Resident Service Revenue (Continued)
Concentrations of revenues in Medicare and Medicaid programs exist in the forecasted years. 
Laws and regulations governing the Medicare and Medicaid programs are complex and subject 
to interpretation. As a result, there is at least a reasonable possibility that estimates will change 
by a material amount in the near term. 

Charity Care
The Company has a policy of providing charity care to residents who are unable to pay. Such 
residents are identified and related charges are estimated, based on financial information 
obtained from the patient and subsequent analysis. Because management does not expect 
payment for charity care, the estimated charges are contractually adjusted to arrive at net patient 
revenue.

Operating Income
The statement of activities includes operating income as a performance indicator. Changes in 
unrestricted net assets which are excluded from operating income, consistent with industry 
practice, include realized and unrealized gains (losses) on investments and assets, contributions 
of long-lived assets and contributions restricted by donors. 

Income Taxes
WISH is exempt from federal income taxes under Section 501(c)(3) of the Internal Revenue 
Code. WISH is not a private foundation under Internal Revenue Service regulations. Wellington 
Homes of Wisconsin, LLC (WHOW) is a single member limited liability company and is a 
disregarded entity for income tax purposes.  Management has evaluated all income tax positions 
and believes no uncertain tax positions exist during the forecast period.

Marketing and Advertising Costs
Marketing and advertising costs incurred by the Company are forecasted to be expensed as 
incurred.

Employee Benefits
The Company is forecasted to participate in a defined contribution profit sharing plan for 
employees aged twenty one years or older and who have completed three months of service. 
Under the plan, employees may elect to make 401(k) deferral contributions up to 15% of their 
annual compensation. The Company will match 25% of the first 6% of employee salaries 
deferred. 
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NOTE 5. BASIS FOR FORECAST OF REVENUES 
 

Forecasted Occupancy, Net Resident and Rental Revenue 

For the purposes of this forecast, the major sources of forecasted revenue for the Company are 

monthly receipts from Medicaid, Medicare, county assistance and private pay residents.  The 

basis for 2013 forecasted revenues is actual reported net revenues through August 31, 2013 plus 

management’s budgeted net revenues from September 1 through December 31, 2013. 

 

Due to anticipated cost increases, it is forecasted net resident revenue will increase 2% beginning 

on January 1 of each year presented in the forecast. Wisconsin Illinois Senior Housing, Inc. 

offers additional services to its residents on a fee-for-service basis such as therapies, lab and 

pharmacy costs, beauty shop services and additional meals for family members. Management 

forecasts fees generated from these services to increase by 2% annually.  
 

A substantial portion of rental and service revenues is derived from payments made by or 

through government programs. Significant changes in government paying programs could have a 

material impact on the Company’s financial condition and liquidity. 

 

 
NOTE 6. BASIS FOR FORECAST OF EXPENSES 
 

Operating Expenses: 
Operating expenses have been forecasted to be recognized during the month incurred.  

Management has forecasted operating expense based upon Management’s operating plans for the 

homes and forecasts costs to increase 2% per annum unless indicated differently below. 

 

Amortization 

Amortization expense is forecasted based on amortizing financing costs related to the 

Company’s debt, and is amortized on a straight-line method over the term of the financing, up to 

thirty (30) years. 

 

Depreciation 

Property and equipment are forecasted to be depreciated over their estimated useful lives using 

straight-line methods.  

 

Salaries and Benefits 

Forecasted salary, wage and benefit expenses for the Company are based on historical expenses.  

 

Benefit costs include employee benefits including workers’ compensation, health insurance, 

dental insurance, and retirement plan contributions. 

 

Nursing Expense 

Nursing expense is forecasted to increase 2% for the years 2014 and 2015 and 3% for the years 

2016 through 2018. 
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NOTE 6. BASIS FOR FORECAST OF EXPENSES (CONTINUED)

Operating Expenses (Continued):
Management Fees
All facilities are forecasted to enter into a management agreement with Carriage Healthcare, Inc. 
(CHC), for management services, which will include accounting, management oversight, 
strategic planning, fund development, etc.  Expense is forecasted based on the contract between 
CHC and the Company.

Owner’s Fee 
The Company will pay an owner’s fee to the WISH Home Office. The cost is forecasted to 
remain the same throughout the forecast period.

NOTE 7. BASIS FOR FORECAST OF OTHER ITEMS

Current Assets:
Cash and Cash Equivalents
Cash and cash equivalents balances for the forecast period are based on the results of the 
forecasted consolidated statements of cash flows.

Accounts Receivable
Accounts receivable are forecasted to have an average outstanding balance equal to sixty (60) 
days of net resident care revenue at WISH and twenty-four (24) days at WHOW facilities. 
Accounts receivable are forecasted to increase at the rate of revenue throughout the forecast 
period. An allowance for doubtful accounts equal to 2% of net resident care revenues at WISH 
and .75% at WHOW. 

Property and Equipment:
New acquisitions of property are forecasted to be placed into service as scheduled below:

2013 2014 2015 2016 2017 2018
WISH 7,670,000$   5,390,200$   90,000$        90,000$        90,000$        90,000$        
WHOW 160,000$      120,000$      120,000$      120,000$      120,000$      120,000$      
Source: Management

Forecasted Capital Asset Additions

The 2013 forecasted capital additions include completion of Edgerton Care Center and Fair 
Oaks, and 2014 includes completion of Holton Manor. 

Current Liabilities:
Accounts Payable and Due to Management Agent
Accounts payable is forecasted at 6% of total expenses throughout the forecast period.
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NOTE 7. BASIS FOR FORECAST OF OTHER ITEMS (CONTINUED)

Current Liabilities (Continued):
Accrued Payroll and Payroll Taxes
Accrued payroll and payroll taxes have been forecasted to approximate the balance from 
December 31 of the prior year, assuming the liability will be materially consistent for each year 
in the forecast.

Accrued Bond Interest
Accrued bond interest is forecasted based on annual and semi-annual debt payments for each 
bond liability.

Long Term Debt:
Principal and interest payments on long term debt are scheduled as follows during the forecast 
period and thereafter. The schedule reflects cash payments forecasted and will not reflect interest 
expense on the statement of activities which is shown on an accrual basis.

2013 2014 2015 2016 2017 2018 Thereafter
Series 2006

Principal 380,000$      405,000$      425,000$      450,000$      475,000$      500,000$      8,865,000$          
Interest 648,500        503,200        485,000        465,700        445,200        423,200        1,538,700            

Series 2007
Principal 200,000        215,000        225,000        240,000        250,000        265,000        11,275,300          
Interest 834,400        823,800        811,200        798,000        784,000        768,600        9,857,600            

Series 2010
Principal 195,000        205,000        215,000        225,000        240,000        255,000        7,465,000            
Interest 586,900        576,900        566,500        554,600        540,700        525,900        4,615,600            

Series 2012
Principal -                    -                    225,000        230,000        235,000        245,000        12,665,000          
Interest 742,200        717,000        714,300        707,500        699,900        691,600        11,066,400          

Debt issuance 2013
Principal -                    -                    -                    80,000          85,000          95,000          7,520,000            
Interest 109,400        571,300        583,500        581,000        574,800        568,200        1,279,800            

Debt refinanced
Principal -                    380,000        -                    -                    -                    -                    -                           
Interest -                    -                    -                    -                    -                    -                    -                           

Total
Principal 775,000        1,205,000     1,090,000     1,225,000     1,285,000     1,360,000     47,790,300          
Interest 2,812,000     3,192,200     2,577,000     2,525,800     2,469,800     2,409,300     28,358,100          

Total debt service 3,587,000$   4,397,200$   3,667,000$   3,750,800$   3,754,800$   3,769,300$   76,148,400$        
Source: Management 

Forecasted Payments for Principal and Interest
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NOTE 7. BASIS FOR FORECAST OF OTHER ITEMS (CONTINUED)

Long Term Debt (Continued):
The bond financing agreements with Wisconsin Health and Educational Facilities Authority 
provide for payments maturing through 2043. Interest ranges from 3.00% to 7.50%. See Note 13
for more detailed disclosures on long-term debt.

Net Assets:
Net assets for the forecast period are based upon the results of the consolidated forecasted 
statements of operations and changes in net assets.

NOTE 8. PROPERTY AND EQUIPMENT

Property and equipment at December 31 is forecasted as follows:
2013 2014 2015 2016 2017 2018

Land 3,255,400$    3,255,400$   3,255,400$   3,255,400$   3,255,400$   3,255,400$   
Buildings and improvements 40,263,400 48,081,000   48,081,000   48,081,000   48,081,000   48,081,000   
Furnishings and equipment 4,379,900      4,579,900     4,789,900     4,999,900     5,209,900     5,419,900     
Construction in progess 2,442,400      -                    -                    -                    -                    -                    

50,341,100    55,916,300   56,126,300   56,336,300   56,546,300   56,756,300   
Less accumulated depreciation (11,017,400)   (12,714,900)  (14,565,700)  (16,270,900)  (17,938,000)  (19,580,800)  

39,323,700$  43,201,400$ 41,560,600$ 40,065,400$ 38,608,300$ 37,175,500$ 

NOTE 9. ASSETS LIMITED AS TO USE

The Company forecasts restricted bond reserves at December 31 as follows:
2013 2014 2015 2016 2017 2018

Debt service reserve 4,562,300$    4,562,300$   4,562,300$   4,562,300$   4,562,300$   4,562,300$   
Debt service - principal and interest 1,566,300      1,566,300     1,566,300     1,566,300     1,566,300     1,566,300     
Replacement reserve 624,100         624,100        624,100        624,100        624,100        624,100        
Construction and future improvement fund 5,435,100      -                    -                    -                    -                    -                    

12,187,800    6,752,700     6,752,700     6,752,700     6,752,700     6,752,700     
Less current portion (6,364,800)     (929,600)       (929,600)       (929,600)       (929,600)       (929,600)       

5,823,000$    5,823,100$   5,823,100$   5,823,100$   5,823,100$   5,823,100$   

The current portion of reserves is the amount expected to be paid for improvements and in 
principal and interest in the next year.
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NOTE 10. INVESTMENTS

The Company has determined the fair value of its investments through the application of 
accounting standards for Fair Value Measurements.  This standard establishes a fair value 
hierarchy, which prioritizes the valuation inputs into three broad levels. 

Basis of Fair Value Measurement:
Level 1: inputs are quoted prices in active markets as of the measurement date.

Level 2: inputs are inputs other than quoted prices included with Level 1 that are observable for 
the security, either directly or indirectly through corroboration with observable market 
data (market corroborated inputs).

Level 3: inputs are unobservable inputs that are supported by little or no market activity and 
that are significant to the fair value of the assets or liabilities. The Company forecasts
no level 3 investments throughout the forecast period.

A financial instruments’ level within the fair value hierarchy is based on the lowest level of any 
input that is significant to the fair value measurement. The Company’s policy for determining the 
timing of significant transfers between levels 1 and 2 is at the end of the reporting period.

Following is a description of the valuation methodologies used for assets measured at fair value. 
There are no forecasted changes in the methodologies used during the forecast periods.

Equity and fixed income funds: Valued daily, at the net asset value (NAV).  The NAV is 
based on the value of the underlying assets divided by the number of shares outstanding. 
The NAV is quoted in an active market.

Corporate bonds: Valued based on the most recent trade in an active market.

US Government issues: Valued based on the most recent interest rates in an active 
market.

The preceding methods described may produce a fair value calculation that may not be indicative 
of net realizable value or reflective of future fair values. Furthermore, although the Company
believes its valuation methods are appropriate and consistent with other market participants, the
use of different methodologies or assumptions to determine the fair value of certain financial 
instruments could result in a different fair value measurement at the reporting date.

Throughout the forecast period, the fair value of investments is forecasted to be reflected as 
Level 1 investments with less than 10% of total investments reflected as Level 2 investments.  
Composition and levels of investments are forecasted to remain the same throughout the forecast 
period.

Investment income and fees are forecasted as follows:
2013 2014 2015 2016 2017 2018

Interest and dividend income 111,200$    113,400$    115,700$    118,000$    120,300$    122,700$    

Investment fees 21,300$      21,900$      22,600$      23,300$      24,000$      24,700$      
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NOTE 11. CONCENTRATIONS OF CREDIT RISK

The Company maintains its cash balances in several financial institutions located in its service 
areas. Deposits (interest and non-interest bearing) are insured up to $250,000.

The Company grants credit without collateral to its residents, most of whom are local residents in 
Wisconsin and Illinois and are insured under third party payor agreements.  

NOTE 12. EMPLOYEE BENEFITS

The Company participates in a defined contribution profit sharing plan for employees who are 
twenty one years or older and who have completed three months of service. Under the plan, 
employees may elect to make 401(k) deferral contributions up to 15% of their annual 
compensation. The Company matches 25% of the first 6% of employee salaries deferred. 
Matching contributions for the years ending December 31, 2013, 2014, 2015, 2016, 2017 and 
2018 are forecasted to be $68,600, $70,700, $72,800, $74,900, $77,000 and $79,100
respectively.

NOTE 13. LONG-TERM DEBT

Long-term debt is forecasted as follows:
2013 2014 2015 2016 2017 2018

WISH:
Bonds payable to Wisconsin Health and Educational Facilities 
Authority,  payable annually beginning August 1, 2007 through August 
1, 2043, with semi-annual interest payable on February 1st and August 
1st beginning February 1, 2007 at rates ranging from 3.00% to 7.50%. 
The bonds are secured by a lien on, and security interest in, all rights, 
title, and interest in any real or personal property, including gross 
revenues, equipment, machinery, inventory, tangible personal property, 
present and future accounts receivables, and general intangibles. 

Series 2006 bonds 11,500,000$ 10,715,000$ 10,290,000$ 9,840,000$   9,365,000$   8,865,000$   
Series 2010 bonds 8,605,000     8,400,000     8,185,000     7,960,000     7,720,000     7,465,000     
Series 2012 bonds 13,600,000   13,600,000   13,375,000   13,145,000   12,910,000   12,665,000   
Series 2013 bonds 7,780,000     7,780,000     7,780,000     7,700,000     7,615,000     7,520,000     

Wellington Homes:
Bonds payable to Wisconsin Health and Educational Facilities 
Authority, Series A and B bonds payable annually; beginning 
September 1, 2008 through September 1, 2037, with semi-annual 
interest payable on March 1st and September 1st beginning March 1, 
2008 with interest rates ranging from 5.25% to 8.00%. The bonds are 
secured by mortgages on the property, consisting generally of the 
company's facilities and the associated rents and revenues.

Series 2007 A and B bonds 12,470,300   12,255,300   12,030,300   11,790,300   11,540,300   11,275,300   
53,955,300   52,750,300   51,660,300   50,435,300   49,150,300   47,790,300   

Less current maturities (1,585,000)    (1,090,000)    (1,225,000)    (1,285,000)    (1,360,000)    (1,440,000)    
52,370,300$ 51,660,300$ 50,435,300$ 49,150,300$ 47,790,300$ 46,350,300$ 
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NOTE 13. LONG-TERM DEBT (CONTINUED)

The Company must provide timely financial statements and reports; must maintain specified 
rates and liquidity; must also maintain specific reserves held by a bond trustee, which are 
included as assets limited to use. In addition, the Company is limited to the amount of additional 
debt it can assume.

In accordance with the bond indentures, the Company may be subject to certain corrective action 
steps if the operating and liquidity ratios are not met.  For the years ending December 31, 2013, 
2014, 2015, 2016, 2017 and 2018, the Company is forecasted to be in compliance with the 
covenants of the bond indentures.

NOTE 14. COMMITMENTS AND CONTINGENCIES

Other Commitments and Contingencies:
The health care industry is subject to numerous laws and regulations of federal, state and local 
governments. These laws and regulations include, but are not limited to matters such as 
licensure, accreditation, and government health care program participation requirements, 
reimbursement for patient services, and Medicare and Medicaid fraud and abuse. Recently, 
government activity has increased with regard to investigations and allegations concerning 
possible violations of fraud and abuse statutes and regulations by health care providers. 
Violations of these laws and regulations could result in expulsion from government health care 
programs, as well as the imposition of significant fines and penalties and repayments for patient 
services previously billed.

The Company may be subject to legal matters that arise from time to time in the ordinary course 
of business. Management forecasts its continuing belief that resolving such matters, individually 
or in the aggregate, will not have a material, adverse effect on the organization’s financial 
position, results of operations, or cash flows. However, these matters are subject to inherent 
uncertainties and management’s view may change in the future. 

NOTE 15. DISCONTINUED OPERATIONS

The forecast includes the wind down of Ripon facility operations and write-off of remaining net 
assets associated with the facility.  The ultimate realization of these net assets has not yet been 
determined.

The forecast includes a gain on the sale of discontinued operations during 2013 amounting to 
$238,000 with a basis of $50,000. The sale price is forecasted to be $320,000 with an estimated 
10% realtor commission fee. 
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WISH WHOW Elimination Total
2013 2013 2013

ASSETS

CURRENT ASSETS
Cash and cash equivalents 2,868,500$        671,300$           -$                      3,539,800$        
Receivables, net 5,783,600          360,200             -                        6,143,800          
Other current assets 178,800             38,400               -                        217,200             
Current portion of assets limited as to use 5,974,900             389,900                -                           6,364,800          
Assets limited as to use - Ripon 380,000                -                            -                           380,000             

Total current assets 15,185,800        1,459,800          -                        16,645,600        

INVESTMENTS
Investment in WHOW 452,100                -                         (452,100)              -                     
Investments 1,949,400             -                         -                           1,949,400          

Total investments 2,401,500             -                         (452,100)              1,949,400             

ASSETS LIMITED AS TO USE
Holton Manor reserve restricted as to use -                            -                            -                           -                     
Bond reserves, net of current portion 4,535,100             1,287,900             -                        5,823,000          

PROPERTY AND EQUIPMENT
Property and equipment 35,164,100           12,734,600           -                        47,898,700        
Construction in progress 2,442,400          -                         -                        2,442,400          
Less : Accumulated depreciation (8,048,100)            (2,969,300)            -                        (11,017,400)       

Total property and equipment 29,558,400           9,765,300             -                           39,323,700           

OTHER ASSETS
Due from affiliate 166,700             -                         (166,700)           -                     
Resident trust accounts 67,500               -                         -                        67,500               
Bond closing costs, net 1,491,000          595,100             -                        2,086,100          

Total other assets 1,725,200             595,100                (166,700)              2,153,600             

Total assets 53,406,000$         13,108,100$         (618,800)$            65,895,300$         

WISH WHOW Elimination
LIABILITIES AND NET ASSETS 2013 2013 2013

CURRENT LIABILITIES
Accounts payable 2,106,100$        138,400$           -$                      2,244,500$        
Due to Carriage Healthcare, Inc. -  management agent 366,500             55,600               -                     422,100             
Accrued payroll taxes 1,497,100          229,500             -                     1,726,600          
Accrued property taxes 66,500               1,900                 -                     68,400               
Accrued bond interest 927,100             276,000             -                     1,203,100          
Other accrued expenses 83,100               -                         -                     83,100               
Current portion of due to affiliate -                         27,700               (27,700)          -                         
Current portion of bonds payable - Ripon 380,000             -                         -                     380,000             
Current maturities of debt 990,000             215,000             -                           1,205,000          
Total current liabilities 6,416,400             944,100                (27,700)                7,332,800             

OTHER LIABILITIES
Resident trust accounts 67,500               -                         -                           67,500               
     Total other liabilities 67,500                  -                            -                           67,500                  

LONG-TERM LIABILITIES
   Due to affiliate -                         139,000             (139,000)              -                         

Long-term debt, less current 40,115,000        12,255,300        -                           52,370,300        
    Total long-term liabilities 40,115,000           12,394,300           (139,000)              52,370,300           

Total liabilities 46,598,900           13,338,400           (166,700)              59,770,600           

NET ASSETS
Unrestricted net assets 6,807,100             (682,400)               -                        6,124,700          
Contributed capital -                            452,100                (452,100)              -                         

Total net assets 6,807,100             (230,300)               (452,100)              6,124,700             

Total liabilities and net assets 53,406,000$         13,108,100$         (618,800)$            65,895,300$         

Forecasted

Forecasted
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WISH WHOW Elimination Total
2014 2014 2014

ASSETS

CURRENT ASSETS
Cash and cash equivalents 4,201,300$        891,700$           -$                      5,093,000$        
Receivables, net 5,961,700          367,400             -                     6,329,100          
Other current assets 178,800             38,400               -                     217,200             
Current portion of assets limited as to use 539,700                389,900                -                           929,600             
Assets limited as to use - Ripon -                            -                            -                           -                            

Total current assets 10,881,500        1,687,400          -                        12,568,900        

INVESTMENTS
Investment in WHOW 452,100          -                      (452,100)        -                      
Investments 2,056,400             -                         -                        2,056,400          
Total investments 2,508,500             -                         (452,100)              2,056,400             

ASSETS LIMITED AS TO USE
Holton Manor reserve restricted as to use -                            -                            -                     -                         
Bond reserves, net of current portion 4,535,200             1,287,900             -                        5,823,100          

PROPERTY AND EQUIPMENT
Property and equipment 43,061,700        12,854,600        -                     55,916,300        
Construction in progress -                      -                      -                     -                         
Less : Accumulated depreciation (9,219,200)            (3,495,700)            -                        (12,714,900)       

Total property and equipment 33,842,500           9,358,900             -                        43,201,400           

OTHER ASSETS
Due from affiliate 166,700          -                      (166,700)        -                         
Resident trust accounts 67,500            -                      -                     67,500               
Bond closing costs, net 1,372,700          584,300             -                        1,957,000          

Total other assets 1,606,900             584,300                (166,700)              2,024,500             

Total assets 53,374,600$         12,918,500$         (618,800)$            65,674,300$         

WISH WHOW Elimination Total
LIABILITIES AND NET ASSETS 2014 2014 2014

CURRENT LIABILITIES
Accounts payable 2,185,200$        140,200$           -$                      2,325,400$        
Due to Carriage Healthcare, Inc. -  management agent 366,500             55,600               -                     422,100             
Accrued payroll taxes 1,561,100          229,500             -                     1,790,600          
Accrued property taxes 66,500               1,900                 -                     68,400               
Accrued bond interest 1,047,200          271,900             -                     1,319,100          
Other accrued expenses 83,100               -                         -                     83,100               
Current portion of due to affiliate -                         27,700               (27,700)          -                         
Current portion of bonds payable - Ripon -                         -                         -                     -                         
Current maturities of debt 865,000             225,000             -                           1,090,000          
Total current liabilities 6,174,600             951,800                (27,700)                7,098,700             

OTHER LIABILITIES
Resident trust accounts 67,500               -                         -                           67,500               
     Total other liabilities 67,500                  -                            -                           67,500                  

LONG-TERM LIABILITIES
   Due to affiliate -                         139,000             (139,000)              -                         

Long-term debt, less current 39,630,000        12,030,300        -                           51,660,300        
    Total long-term liabilities 39,630,000           12,169,300           (139,000)              51,660,300           

Total liabilities 45,872,100           13,121,100           (166,700)              58,826,500           

NET ASSETS
Unrestricted net assets 7,502,500             (654,700)               -                           6,847,800          
Contributed capital -                         452,100                (452,100)              -                         

Total net assets 7,502,500             (202,600)               (452,100)              6,847,800             

Total liabilities and net assets 53,374,600$         12,918,500$         (618,800)$            65,674,300$         

Forecasted

Forecasted
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WISH WHOW Elimination Total
2015 2015 2015

ASSETS

CURRENT ASSETS
Cash and cash equivalents 5,336,600$        1,145,700$        -$                       6,482,300$        
Receivables, net 6,204,900          374,700             -                      6,579,600          
Other current assets 178,800             38,400               -                      217,200             
Current portion of assets limited as to use 539,700                389,900                -                            929,600             
Assets limited as to use - Ripon -                        -                            -                            -                        

Total current assets 12,260,000        1,948,700          -                         14,208,700        

INVESTMENTS
Investment in WHOW 452,100             -                         (452,100)            -                         
Investments 2,164,400          -                         -                         2,164,400          

Total investments 2,616,500          -                         (452,100)            2,164,400             

ASSETS LIMITED AS TO USE
Holton Manor reserve restricted as to use -                        -                        -                      -                     
Bond reserves, net of current portion 4,535,200             1,287,900             -                         5,823,100          

PROPERTY AND EQUIPMENT
     Property and equipment 43,151,700        12,974,600        -                         56,126,300        

Construction in progress -                         -                         -                         -                         
  Less : Accumulated depreciation (10,548,000)          (4,017,700)            -                         (14,565,700)       

Total property and equipment 32,603,700           8,956,900             -                         41,560,600           

OTHER ASSETS
Due from affiliate 166,700             -                         (166,700)            -                         
Resident trust accounts 67,500               -                         -                         67,500               
Bond closing costs, net 1,318,200          573,500             -                         1,891,700          

Total other assets 1,552,400             573,500                (166,700)               1,959,200             

Total assets 53,567,800$         12,767,000$         (618,800)$             65,716,000$         

WISH WHOW Elimination Total
LIABILITIES AND NET ASSETS 2015 2015 2015

CURRENT LIABILITIES
Accounts payable 2,262,600$        141,800$           -$                       2,404,400$        
Due to Carriage Healthcare, Inc. -  management agent 366,500             55,600               -                      422,100             
Accrued payroll taxes 1,660,100          229,500             -                      1,889,600          
Accrued property taxes 66,500               1,900                 -                      68,400               
Accrued bond interest 1,030,200          267,500             -                      1,297,700          
Other accrued expenses 83,100               -                         -                      83,100               
Current portion of due to affiliate -                         27,700               (27,700)           -                     
Current portion of bonds payable - Ripon -                         -                         -                      -                     
Current maturities of debt 985,000             240,000             -                            1,225,000          
Total current liabilities 6,454,000             964,000                (27,700)                 7,390,300             

OTHER LIABILITIES
Resident trust accounts 67,500               -                         -                            67,500                  
     Total other liabilities 67,500               -                         -                         67,500               

LONG-TERM LIABILITIES
   Due to affiliate -                         139,000             (139,000)               -                     

Long-term debt, less current 38,645,000        11,790,300        -                            50,435,300        
    Total long-term liabilities 38,645,000           11,929,300           (139,000)               50,435,300           

Total liabilities 45,166,500           12,893,300           (166,700)               57,893,100           

NET ASSETS
Unrestricted net assets 8,401,300          (578,400)            -                         7,822,900          
Contributed capital -                         452,100             (452,100)            -                            

Total net assets 8,401,300             (126,300)               (452,100)               7,822,900             

Total liabilities and net assets 53,567,800$         12,767,000$         (618,800)$             65,716,000$         

Forecasted

Forecasted



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
SCHEDULES OF COMBINING STATEMENTS OF FINANCIAL POSITION (CONTINUED)

December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)

See Independent Accountant’s Report.
-24-

WISH WHOW Elimination Total
2016 2016 2016

ASSETS

CURRENT ASSETS
Cash and cash equivalents 6,561,700$        1,429,800$        -$                      7,991,500$        
Receivables, net 6,370,200          382,200             -                     6,752,400          
Other current assets 178,800             38,400               -                     217,200             
Current portion of assets limited as to use 539,700                389,900                -                           929,600             
Assets limited as to use - Ripon -                            -                            -                           -                            

Total current assets 13,650,400        2,240,300          -                        15,890,700        

INVESTMENTS
Investment in WHOW 452,100             -                         (452,100)           -                         
Investments 2,273,400          -                         -                        2,273,400          

Total investments 2,725,500          -                         (452,100)           2,273,400             

ASSETS LIMITED AS TO USE
Holton Manor reserve restricted as to use -                            -                            -                     -                         
Bond reserves, net of current portion 4,535,200             1,287,900             -                        5,823,100          

PROPERTY AND EQUIPMENT
     Property and equipment 43,241,700        13,094,600        -                        56,336,300        

Construction in progress -                         -                         -                        -                         
  Less : Accumulated depreciation (11,731,400)          (4,539,500)            -                        (16,270,900)       

Total property and equipment 31,510,300           8,555,100             -                        40,065,400           

OTHER ASSETS
Due from affiliate 166,700             -                         (166,700)           -                         
Resident trust accounts 67,500               -                         -                        67,500               
Bond closing costs, net 1,262,600          562,700             -                        1,825,300          

Total other assets 1,496,800             562,700                (166,700)              1,892,800             

Total assets 53,918,200$         12,646,000$         (618,800)$            65,945,400$         

WISH WHOW Elimination Total
LIABILITIES AND NET ASSETS 2016 2016 2016

CURRENT LIABILITIES
Accounts payable 2,302,500$        143,600$           -$                      2,446,100$        
Due to Carriage Healthcare, Inc. -  management agent 366,500             55,600               -                     422,100             
Accrued payroll taxes 1,724,100          229,500             -                     1,953,600          
Accrued property taxes 66,500               1,900                 -                     68,400               
Accrued bond interest 1,008,700          262,900             -                     1,271,600          
Other accrued expenses 83,100               -                         -                     83,100               
Current portion of due to affiliate -                         27,700               (27,700)          -                         
Current portion of bonds payable - Ripon -                         -                         -                     -                         
Current maturities of debt 1,035,000          250,000             -                           1,285,000          
Total current liabilities 6,586,400             971,200                (27,700)                7,529,900             

OTHER LIABILITIES
Resident trust accounts 67,500               -                         -                           67,500                  
     Total other liabilities 67,500               -                         -                        67,500               

LONG-TERM LIABILITIES
   Due to affiliate -                         139,000             (139,000)              -                         

Long-term debt, less current 37,610,000        11,540,300        -                           49,150,300        
    Total long-term liabilities 37,610,000           11,679,300           (139,000)              49,150,300           

Total liabilities 44,263,900           12,650,500           (166,700)              56,747,700           

NET ASSETS
Unrestricted net assets 9,654,300          (456,600)            -                        9,197,700          
Contributed capital -                         452,100             (452,100)           -                            

Total net assets 9,654,300             (4,500)                   (452,100)              9,197,700             

Total liabilities and net assets 53,918,200$         12,646,000$         (618,800)$            65,945,400$         

Forecasted

Forecasted
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WISH WHOW Elimination Total
2017 2017 2017

ASSETS

CURRENT ASSETS
Cash and cash equivalents 7,930,600$        1,749,900$        -$                       9,680,500$        
Receivables, net 6,544,100          389,900             -                      6,934,000          
Other current assets 178,800             38,400               -                      217,200             
Current portion of assets limited as to use 539,700                389,900                -                            929,600             
Assets limited as to use - Ripon -                            -                            -                            -                            

Total current assets 15,193,200        2,568,100          -                         17,761,300        

INVESTMENTS
Investment in WHOW 452,100             -                         (452,100)            -                         
Investments 2,383,400          -                         -                         2,383,400          

Total investments 2,835,500          -                         (452,100)            2,383,400             

ASSETS LIMITED AS TO USE
Holton Manor reserve restricted as to use -                            -                            -                      -                         
Bond reserves, net of current portion 4,535,200             1,287,900             -                         5,823,100          

PROPERTY AND EQUIPMENT
     Property and equipment 43,331,700        13,214,600        -                         56,546,300        

Construction in progress -                         -                         -                         -                         
  Less : Accumulated depreciation (12,887,700)          (5,050,300)            -                         (17,938,000)       

Total property and equipment 30,444,000           8,164,300             -                         38,608,300           

OTHER ASSETS
Due from affiliate 166,700             -                         (166,700)            -                         
Resident trust accounts 67,500               -                         -                         67,500               
Bond closing costs, net 1,207,000          551,900             -                         1,758,900          

Total other assets 1,441,200             551,900                (166,700)               1,826,400             

Total assets 54,449,100$         12,572,200$         (618,800)$             66,402,500$         

WISH WHOW Elimination Total
LIABILITIES AND NET ASSETS 2017 2017 2017

CURRENT LIABILITIES
Accounts payable 2,353,500$        145,100$           -$                       2,498,600$        
Due to Carriage Healthcare, Inc. -  management agent 366,500             55,600               -                      422,100             
Accrued payroll taxes 1,788,100          229,500             -                      2,017,600          
Accrued property taxes 66,500               1,900                 -                      68,400               
Accrued bond interest 985,400             258,100             -                      1,243,500          
Other accrued expenses 83,100               -                         -                      83,100               
Current portion of due to affiliate -                         27,700               (27,700)           -                         
Current portion of bonds payable - Ripon -                         -                         -                      -                         
Current maturities of debt 1,095,000          265,000             -                            1,360,000          
Total current liabilities 6,738,100             982,900                (27,700)                 7,693,300             

OTHER LIABILITIES
Resident trust accounts 67,500               -                         -                            67,500                  
     Total other liabilities 67,500               -                         -                         67,500               

LONG-TERM LIABILITIES
   Due to affiliate -                         139,000             (139,000)               -                         

Long-term debt, less current 36,515,000        11,275,300        -                            47,790,300        
    Total long-term liabilities 36,515,000           11,414,300           (139,000)               47,790,300           

Total liabilities 43,320,600           12,397,200           (166,700)               55,551,100           

NET ASSETS
Unrestricted net assets 11,128,500        (277,100)            -                         10,851,400        
Contributed capital -                         452,100             (452,100)            -                            

Total net assets 11,128,500           175,000                (452,100)               10,851,400           

Total liabilities and net assets 54,449,100$         12,572,200$         (618,800)$             66,402,500$         

Forecasted

Forecasted
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WISH WHOW Elimination Total
2018 2018 2018

ASSETS

CURRENT ASSETS
Cash and cash equivalents 9,326,600$        2,102,800$        -$                       11,429,400$      
Receivables, net 6,679,700          397,700             -                      7,077,400          
Other current assets 178,800             38,400               -                      217,200             
Current portion of assets limited as to use 539,700                389,900                -                            929,600             
Assets limited as to use - Ripon -                            -                            -                            -                            

Total current assets 16,724,800        2,928,800          -                         19,653,600        

INVESTMENTS
Investment in WHOW 452,100             -                         (452,100)            -                         
Investments 2,494,400          -                         -                         2,494,400          

Total investments 2,946,500          -                         (452,100)            2,494,400             

ASSETS LIMITED AS TO USE
Holton Manor reserve restricted as to use -                            -                            -                      -                         
Bond reserves, net of current portion 4,535,200             1,287,900             -                         5,823,100          

PROPERTY AND EQUIPMENT
     Property and equipment 43,421,700        13,334,600        -                         56,756,300        

Construction in progress -                         -                         -                         -                         
  Less : Accumulated depreciation (14,020,500)          (5,560,300)            -                         (19,580,800)       

Total property and equipment 29,401,200           7,774,300             -                         37,175,500           

OTHER ASSETS
Due from affiliate 166,700             -                         (166,700)            -                         
Resident trust accounts 67,500               -                         -                         67,500               
Bond closing costs, net 1,151,400          541,100             -                         1,692,500          

Total other assets 1,385,600             541,100                (166,700)               1,760,000             

Total assets 54,993,300$         12,532,100$         (618,800)$             66,906,600$         

WISH WHOW Elimination Total
LIABILITIES AND NET ASSETS 2018 2018 2018

CURRENT LIABILITIES
Accounts payable 2,399,300$        146,800$           -$                       2,546,100$        
Due to Carriage Healthcare, Inc. -  management agent 366,500             55,600               -                      422,100             
Accrued payroll taxes 1,852,100          229,500             -                      2,081,600          
Accrued property taxes 66,500               1,900                 -                      68,400               
Accrued bond interest 960,400             252,300             -                      1,212,700          
Other accrued expenses 83,100               -                         -                      83,100               
Current portion of due to affiliate -                         27,700               (27,700)           -                         
Current portion of bonds payable - Ripon -                         -                         -                      -                         
Current maturities of debt 1,155,000          285,000             -                            1,440,000          
Total current liabilities 6,882,900             998,800                (27,700)                 7,854,000             

OTHER LIABILITIES
Resident trust accounts 67,500               -                         -                            67,500                  
     Total other liabilities 67,500               -                         -                         67,500               

LONG-TERM LIABILITIES
   Due to affiliate -                         139,000             (139,000)               -                         

Long-term debt, less current 35,360,000        10,990,300        -                            46,350,300        
    Total long-term liabilities 35,360,000           11,129,300           (139,000)               46,350,300           

Total liabilities 42,310,400           12,128,100           (166,700)               54,271,800           

NET ASSETS
Unrestricted net assets 12,682,900        (48,100)              -                         12,634,800        
Contributed capital -                         452,100             (452,100)            -                            

Total net assets 12,682,900           404,000                (452,100)               12,634,800           

Total liabilities and net assets 54,993,300$         12,532,100$         (618,800)$             66,906,600$         

Forecasted

Forecasted
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WISH WHOW Elimination Total
2013 2013 2013

REVENUE:
Net resident care and ancillary revenue 35,183,500$      34,500$             -$                       35,218,000$      
Rental and service fees 1,278,700             5,477,900             -                            6,756,600             
Provision for allowance for bad debts (637,300)         (41,300)           -                      (678,600)               
     Net resident service revenue 35,824,900     5,471,100       -                      41,296,000     

Other revenue 119,000                -                            -                            119,000                
Total revenue 35,943,900           5,471,100             -                            41,415,000           

PROGRAM EXPENSES:
   Advertising and marketing -                         9,500                 -                         9,500                    

Activities 724,700             -                         -                      724,700                
Assisted living 916,400             -                         -                      916,400                
Amortization 45,400               10,800               56,200                  
Depreciation 1,003,200          523,100             -                      1,526,300             
Dietary 3,172,500          268,900             -                      3,441,400             
Employee recruitment -                         10,000               -                      10,000                  
Housekeeping 1,007,600          -                         -                      1,007,600             
Insurance -                         91,500               -                      91,500                  
Laundry 370,600             -                         -                      370,600                
Maintenance 1,654,100          276,200             -                      1,930,300             
Management fee expense 1,374,500          187,200             -                      1,561,700             
Nursing care 13,471,700        -                         -                      13,471,700           
Other property expenses 240,000             3,700                 -                      243,700                
Purchased services -                         178,000             -                         178,000                
Resident care -                         86,900               -                      86,900                  
Social services 527,900             -                         -                      527,900                
Supportive services 4,442,400          -                         -                      4,442,400             
Travel -                         21,200               -                      21,200                  
Other 12,000               -                         -                      12,000                  
Utilities -                         210,500             -                            210,500                

Total program expenses 28,963,000           1,877,500             -                            30,840,500           

GENERAL AND ADMINISTRATIVE:
Administration and general 3,986,300       2,824,800       -                      6,811,100             
Interest expense 1,770,000       834,400          -                      2,604,400             
Other expense 381,900          -                      -                            381,900                

Total general and administrative 6,138,200             3,659,200             -                            9,797,400             

Operating income 842,700             (65,600)              -                         777,100             

   OTHER INCOME (EXPENSE):
Interest and dividend income 62,100               49,100                  -                            111,200             
Interest income on assets held by Trustee 9,700                 6,000                    -                            15,700               

Total support                    71,800                    55,100                              -                  126,900 

Change in net assets from
   continuing operations 914,500                (10,500)              -                         904,000                

Discontinued operating loss - Ripon (226,800)               -                         -                         (226,800)            
Gain on sale of Ripon facility 238,000             -                         -                         238,000                
Net loss on discontinued operations 11,200                  -                            -                            11,200                  

Change in net assets 925,700             (10,500)              -                         915,200                

Unrestricted net assets, beginning of year 5,881,400          (219,800)            (452,100)            5,209,500             

Unrestricted net assets, end of year 6,807,100$        (230,300)$          (452,100)$          6,124,700$        

Forecast
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WISH WHOW Elimination Total
2014 2014 2014

REVENUE:
Net resident care and ancillary revenue 36,267,100$      35,200$             -$                       36,302,300$      
Rental and service fees 1,304,300             5,587,500             -                            6,891,800             
Provision for allowance for bad debts (650,900)         (42,200)           -                      (693,100)               
     Net resident service revenue 36,920,500     5,580,500       -                      42,501,000     

Other revenue 121,400                -                            -                            121,400                
Total revenue 37,041,900           5,580,500             -                            42,622,400           

PROGRAM EXPENSES:
   Advertising and marketing -                         9,700                 -                         9,700                    

Activities 749,400             -                         -                      749,400                
Assisted living 934,700             -                         -                      934,700                
Amortization 53,300               10,800               -                      64,100                  
Depreciation 1,171,100          526,400             -                      1,697,500             
Dietary 3,243,300          274,300             -                      3,517,600             
Employee recruitment -                         10,200               -                      10,200                  
Housekeeping 1,034,500          -                         -                      1,034,500             
Insurance -                         93,300               -                      93,300                  
Laundry 378,100             -                         -                      378,100                
Maintenance 1,691,500          281,700             -                      1,973,200             
Management fee expense 1,420,700          187,200             -                      1,607,900             
Nursing care 13,765,700        -                         -                      13,765,700           
Other property expenses 244,800             3,800                 -                      248,600                
Purchased services -                         181,600             -                         181,600                
Resident care -                         88,600               -                      88,600                  
Social services 546,700             -                         -                      546,700                
Supportive services 4,542,200          -                         -                      4,542,200             
Travel -                         21,600               -                      21,600                  
Other 13,100               -                         -                      13,100                  
Utilities -                         214,700             -                            214,700                

Total program expenses 29,789,100           1,903,900             -                            31,693,000           

GENERAL AND ADMINISTRATIVE:
Administration and general 4,071,900       2,881,300       -                      6,953,200             
Interest expense 2,165,100       823,800          -                      2,988,900             
Other expense 393,600          -                      -                            393,600                

Total general and administrative 6,630,600             3,705,100             -                            10,335,700           

Operating income 622,200             (28,500)              -                         593,700             

   OTHER INCOME (EXPENSE):
Interest and dividend income 63,300               50,100                  -                      113,400             
Interest income on assets held by Trustee 9,900                 6,100                    -                      16,000               

Total support                    73,200                    56,200                              -                  129,400 

Change in net assets from
   continuing operations 695,400                27,700               -                         723,100                

Discontinued operating loss - Ripon -                         -                         -                         -                            
Gain on sale of Ripon facility -                            -                         -                         -                            
Net loss on discontinued operations -                            -                            -                            -                            

Change in net assets 695,400             27,700                  -                         723,100             

Unrestricted net assets, beginning of year 6,807,100          (230,300)            (452,100)            6,124,700             

Unrestricted net assets, end of year 7,502,500$        (202,600)$          (452,100)$          6,847,800$        

Forecast
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WISH WHOW Elimination Total
2015 2015 2015

REVENUE:
Net resident care and ancillary revenue 37,746,700$      35,900$             -$                       37,782,600$      
Rental and service fees 1,330,400             5,699,300             -                            7,029,700             
Provision for allowance for bad debts (666,400)         (43,000)           -                      (709,400)               
     Net resident service revenue 38,410,700     5,692,200       -                      44,102,900     

Other revenue 123,800                -                            -                            123,800                
Total revenue 38,534,500           5,692,200             -                            44,226,700           

PROGRAM EXPENSES:
   Advertising and marketing -                         9,900                 -                         9,900                    

Activities 808,500             -                         -                      808,500                
Assisted living 953,400             -                         -                      953,400                
Amortization 54,500               10,800               -                      65,300                  
Depreciation 1,328,800          522,000             -                      1,850,800             
Dietary 3,319,500          279,800             -                      3,599,300             
Employee recruitment -                         10,400               -                      10,400                  
Housekeeping 1,081,400          -                         -                      1,081,400             
Insurance -                         95,200               -                      95,200                  
Laundry 385,600             -                         -                      385,600                
Maintenance 1,735,200          287,300             -                      2,022,500             
Management fee expense 1,420,700          187,200             -                      1,607,900             
Nursing care 14,060,500        -                         -                      14,060,500           
Other property expenses 249,700             3,900                 -                      253,600                
Purchased services -                         185,200             -                         185,200                
Resident care -                         90,400               -                      90,400                  
Social services 595,800             -                         -                      595,800                
Supportive services 4,661,400          -                         -                      4,661,400             
Travel -                         22,000               -                      22,000                  
Other 17,100               -                         -                      17,100                  
Utilities -                         219,000             -                            219,000                

Total program expenses 30,672,100           1,923,100             -                            32,595,200           

GENERAL AND ADMINISTRATIVE:
Administration and general 4,137,100       2,938,900       -                      7,076,000             
Interest expense 2,474,900       811,200          -                      3,286,100             
Other expense 426,500          -                      -                            426,500                

Total general and administrative 7,038,500             3,750,100             -                            10,788,600           

Operating income 823,900             19,000               -                         842,900             

   OTHER INCOME (EXPENSE):
Interest and dividend income 64,600               51,100                  -                      115,700             
Interest income on assets held by Trustee 10,300               6,200                    -                      16,500               

Total support                    74,900                    57,300                              -                  132,200 

Change in net assets from
   continuing operations 898,800                76,300               -                         975,100                

Discontinued operating loss - Ripon -                         -                         -                            -                            
Gain on sale of Ripon facility -                         -                         -                            -                            
Net loss on discontinued operations -                            -                            -                            -                            

Change in net assets 898,800             76,300               -                         975,100             

Unrestricted net assets, beginning of year 7,502,500          (202,600)            (452,100)            6,847,800             

Unrestricted net assets, end of year 8,401,300$        (126,300)$          (452,100)$          7,822,900$        

Forecast
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WISH WHOW Elimination Total
2016 2016 2016

REVENUE:
Net resident care and ancillary revenue 38,752,000$      36,600$             -$                       38,788,600$      
Rental and service fees 1,357,000             5,813,300             -                            7,170,300             
Provision for allowance for bad debts (683,900)         (43,900)           -                      (727,800)               
     Net resident service revenue 39,425,100     5,806,000       -                      45,231,100     

Other revenue 126,300                -                            -                            126,300                
Total revenue 39,551,400           5,806,000             -                            45,357,400           

PROGRAM EXPENSES:
   Advertising and marketing -                         10,100               -                         10,100                  

Activities 826,300             -                         -                      826,300                
Assisted living 972,500             -                         -                      972,500                
Amortization 55,600               10,800               -                      66,400                  
Depreciation 1,183,400          521,800             -                      1,705,200             
Dietary 3,390,200          285,400             -                      3,675,600             
Employee recruitment -                         10,600               -                      10,600                  
Housekeeping 1,104,600          -                         -                      1,104,600             
Insurance -                         97,100               -                      97,100                  
Laundry 393,300             -                         -                      393,300                
Maintenance 1,771,700          293,000             -                      2,064,700             
Management fee expense 1,420,700          187,200             -                      1,607,900             
Nursing care 14,482,300        -                         -                      14,482,300           
Other property expenses 254,700             4,000                 -                      258,700                
Purchased services -                         188,900             -                         188,900                
Resident care -                         92,200               -                      92,200                  
Social services 608,700             -                         -                      608,700                
Supportive services 4,803,500          -                         -                      4,803,500             
Travel -                         22,400               -                      22,400                  
Other 17,600               -                         -                      17,600                  
Utilities -                         223,400             -                            223,400                

Total program expenses 31,285,100           1,946,900             -                            33,232,000           

GENERAL AND ADMINISTRATIVE:
Administration and general 4,227,000       2,997,700       -                      7,224,700             
Interest expense 2,429,500       798,000          -                      3,227,500             
Other expense 433,200          -                      -                            433,200                

Total general and administrative 7,089,700             3,795,700             -                            10,885,400           

Operating income 1,176,600          63,400               -                         1,240,000          

   OTHER INCOME (EXPENSE):
Interest and dividend income 65,900               52,100                  -                      118,000             
Interest income on assets held by Trustee 10,500               6,300                    -                      16,800               

Total support                    76,400                    58,400                              -                  134,800 

Change in net assets from
   continuing operations 1,253,000             121,800             -                         1,374,800             

Discontinued operating loss - Ripon -                         -                         -                            -                            
Gain on sale of Ripon facility -                         -                         -                            -                            
Net loss on discontinued operations -                            -                            -                            -                            

Change in net assets 1,253,000          121,800             -                         1,374,800          

Unrestricted net assets, beginning of year 8,401,300          (126,300)            (452,100)            7,822,900             

Unrestricted net assets, end of year 9,654,300$        (4,500)$              (452,100)$          9,197,700$        

Forecast
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WISH WHOW Elimination Total
2017 2017 2017

REVENUE:
Net resident care and ancillary revenue 39,809,800$      37,300$             -$                       39,847,100$      
Rental and service fees 1,384,100             5,929,600             -                            7,313,700             
Provision for allowance for bad debts (701,100)               (44,800)           -                      (745,900)               
     Net resident service revenue 40,492,800     5,922,100       -                      46,414,900     

Other revenue 128,800                -                            -                            128,800                
Total revenue 40,621,600           5,922,100             -                            46,543,700           

PROGRAM EXPENSES:
   Advertising and marketing -                         10,300               -                         10,300                  

Activities 844,500             -                         -                      844,500                
Assisted living 992,000             -                         -                      992,000                
Amortization 55,600               10,800               -                      66,400                  
Depreciation 1,156,300          510,800             -                      1,667,100             
Dietary 3,462,300          291,100             -                      3,753,400             
Employee recruitment -                         10,800               -                      10,800                  
Housekeeping 1,128,300          -                         -                      1,128,300             
Insurance -                         99,000               -                      99,000                  
Laundry 401,200             -                         -                      401,200                
Maintenance 1,809,200          298,900             -                      2,108,100             
Management fee expense 1,464,000          187,200             -                      1,651,200             
Nursing care 14,916,800        -                         -                      14,916,800           
Other property expenses 259,800             4,100                 -                      263,900                
Purchased services -                         192,700             -                         192,700                
Resident care -                         94,000               -                      94,000                  
Social services 622,000             -                         -                      622,000                
Supportive services 4,960,500          -                         -                      4,960,500             
Travel -                         22,800               -                      22,800                  
Other 18,100               -                         -                      18,100                  
Utilities -                         227,900             -                            227,900                

Total program expenses 32,090,600           1,960,400             -                            34,051,000           

GENERAL AND ADMINISTRATIVE:
Administration and general 4,318,800       3,057,700       -                      7,376,500             
Interest expense 2,376,100       784,000          -                      3,160,100             
Other expense 440,000          -                      -                            440,000                

Total general and administrative 7,134,900             3,841,700             -                            10,976,600           

Operating income 1,396,100          120,000             -                         1,516,100          

   OTHER INCOME (EXPENSE):
Interest and dividend income 67,200               53,100                  -                      120,300             
Interest income on assets held by Trustee 10,900               6,400                    -                      17,300               

Total support                    78,100                    59,500                              -                  137,600 

Change in net assets from
   continuing operations 1,474,200             179,500             -                         1,653,700             

Discontinued operating loss - Ripon -                         -                         -                            -                            
Gain on sale of Ripon facility -                         -                         -                            -                            
Net loss on discontinued operations -                            -                            -                            -                            

Change in net assets 1,474,200          179,500             -                         1,653,700          

Unrestricted net assets, beginning of year 9,654,300          (4,500)                (452,100)            9,197,700             

Unrestricted net assets, end of year 11,128,500$      175,000$           (452,100)$          10,851,400$      

Forecast
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WISH WHOW Elimination Total
2018 2018 2018

REVENUE:
Net resident care and ancillary revenue 40,634,900$      38,000$             -$                       40,672,900$      
Rental and service fees 1,411,800             6,048,200             -                            7,460,000             
Provision for allowance for bad debts (715,400)               (45,600)           -                      (761,000)               
     Net resident service revenue 41,331,300     6,040,600       -                      47,371,900     

Other revenue 131,400                -                            -                            131,400                
Total revenue 41,462,700           6,040,600             -                            47,503,300           

PROGRAM EXPENSES:
   Advertising and marketing -                         10,500               -                         10,500                  

Activities 862,300             -                         -                      862,300                
Assisted living 1,011,800          -                         -                      1,011,800             
Amortization 55,600               10,800               -                      66,400                  
Depreciation 1,132,800          510,000             -                      1,642,800             
Dietary 3,533,700          296,900             -                      3,830,600             
Employee recruitment -                         11,000               -                      11,000                  
Housekeeping 1,151,700          -                         -                      1,151,700             
Insurance -                         101,000             -                      101,000                
Laundry 409,200             -                         -                      409,200                
Maintenance 1,846,400          304,900             -                      2,151,300             
Management fee expense 1,464,000          187,200             -                      1,651,200             
Nursing care 15,364,300        -                         -                      15,364,300           
Other property expenses 265,000             4,200                 -                      269,200                
Purchased services -                         196,600             -                         196,600                
Resident care -                         95,900               -                      95,900                  
Social services 634,900             -                         -                      634,900                
Supportive services 5,063,100          -                         -                      5,063,100             
Travel -                         23,300               -                      23,300                  
Other 18,600               -                         -                      18,600                  
Utilities -                         232,500             -                            232,500                

Total program expenses 32,813,400           1,984,800             -                            34,798,200           

GENERAL AND ADMINISTRATIVE:
Administration and general 4,408,900       3,118,900       -                      7,527,800             
Interest expense 2,318,600       768,600          -                      3,087,200             
Other expense 447,000          -                      -                            447,000                

Total general and administrative 7,174,500             3,887,500             -                            11,062,000           

Operating income 1,474,800          168,300             -                         1,643,100          

   OTHER INCOME (EXPENSE):
Interest and dividend income 68,500               54,200                  -                      122,700             
Interest income on assets held by Trustee 11,100               6,500                    -                      17,600               

Total support                    79,600                    60,700                              -                  140,300 

Change in net assets from
   continuing operations 1,554,400             229,000             -                         1,783,400             

Discontinued operating loss - Ripon -                         -                         -                            -                            
Gain on sale of Ripon facility -                         -                         -                            -                            
Net loss on discontinued operations -                            -                            -                            -                            

Change in net assets 1,554,400          229,000             -                         1,783,400          

Unrestricted net assets, beginning of year 11,128,500        175,000             (452,100)            10,851,400           

Unrestricted net assets, end of year 12,682,900$      404,000$           (452,100)$          12,634,800$      

Forecast
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2013 2014 2015 2016 2017 2018 2013 2014 2015 2016 2017 2018
Available for Debt Service Coverage:
Change in net assets 925,700$      695,400$      898,800$      1,253,000$   1,474,200$   1,554,400$   (10,500)$      27,700$        76,300$        121,800$      179,500$      229,000$      

Add (Subtract):
Expenses not requiring cash outlay:

Depreciation and amortization 1,048,600     1,224,400     1,383,300     1,239,000     1,211,900     1,188,400     533,900        537,200        532,800        532,600        521,600        520,800        
   Interest expense 1,770,000     2,165,100     2,474,900     2,429,500     2,376,100     2,318,600     845,200        823,800        811,200        798,000        784,000        768,600        

Total available for debt service 3,744,300$   4,084,900$   4,757,000$   4,921,500$   5,062,200$   5,061,400$   1,368,600$   1,388,700$   1,420,300$   1,452,400$   1,485,100$   1,518,400$   

Debt Service Requirement:
Interest paid 1,976,500$   1,969,900$   2,513,400$   2,472,500$   2,420,800$   2,364,900$   837,600$      827,900$      815,600$      802,600$      788,800$      774,400$      

Principal paid 575,000        610,000        865,000        985,000        1,035,000     1,095,000     200,000        215,000        225,000        240,000        250,000        265,000        

Total debt service requirement 2,551,500$   2,579,900$   3,378,400$   3,457,500$   3,455,800$   3,459,900$   1,037,600$   1,042,900$   1,040,600$   1,042,600$   1,038,800$   1,039,400$   

Debt service coverage ratio:

Total available for debt service 3,744,300$   4,084,900$   4,757,000$   4,921,500$   5,062,200$   5,061,400$   1,368,600$   1,388,700$   1,420,300$   1,452,400$   1,485,100$   1,518,400$   
Total debt service requirements 2,551,500$   2,579,900$   3,378,400$   3,457,500$   3,455,800$   3,459,900$   1,037,600$   1,042,900$   1,040,600$   1,042,600$   1,038,800$   1,039,400$   

Ratio 1.47 1.58 1.41 1.42 1.46 1.46 1.32 1.33 1.36 1.39 1.43 1.46

Required > = 1.10 > = 1.10 > = 1.10 > = 1.20 > = 1.20 > = 1.20 > = 1.10 > = 1.10 > = 1.10 > = 1.10 > = 1.10 > = 1.10

WHOW ForecastedWISH Forecasted

*

**

* Current portion of long-term debt is excluded from the calculation.  Amount is fully covered by cash limited as to use set aside for the forecasted redemption of 
bonds assigned to the Ripon facility.

    ** Current portion of capitalized interest reserve is excluded from the calculation. Amount is fully covered by cash limited as to use.



WISCONSIN ILLINOIS SENIOR HOUSING, INC.
FORECASTED SCHEDULES OF DEBT COVENANT ANALYSIS (CONTINUED)

For the Years Ending December 31, 2013, 2014, 2015, 2016, 2017 and 2018 (Forecasted)

See Independent Accountant’s Report.
-34-

Liquidity Ratio:
2013 2014 2015 2016 2017 2018 2013 2014 2015 2016 2017 2018

Cash and liquid investments:
Cash and cash equivalents 2,868,500$   4,201,300$   5,336,600$   6,561,700$   7,930,600$   9,326,600$   671,300$      891,700$      1,145,700$   1,429,800$   1,749,900$   2,102,800$   
Investments 1,949,400  2,056,400  2,164,400  2,273,400  2,383,400  2,494,400  -            -            -            -             -             -             

4,817,900$   6,257,700$   7,501,000$   8,835,100$   10,314,000$ 11,821,000$ 671,300$      891,700$      1,145,700$   1,429,800$   1,749,900$   2,102,800$   

Program expenses 28,963,000 29,789,100 30,672,100 31,285,100 32,090,600 32,813,400 1,877,500  1,903,900  1,923,100  1,946,900  1,960,400  1,984,800  
General and administrative expenses 6,138,200  6,630,600  7,038,500  7,089,700  7,134,900  7,174,500  3,659,200  3,705,100  3,750,100  3,795,700  3,841,700  3,887,500  

Total operating expenses 35,101,200$ 36,419,700$ 37,710,600$ 38,374,800$ 39,225,500$ 39,987,900$ 5,536,700$   5,609,000$   5,673,200$   5,742,600$   5,802,100$   5,872,300$   

Plus:
Principal payments on debt 575,000     610,000     865,000     985,000     1,035,000  1,095,000  200,000     215,000     225,000     240,000     250,000     265,000     

Less:
Depreciation and amortization (1,048,600) (1,224,400) (1,383,300) (1,239,000) (1,211,900) (1,188,400) (533,900)   (537,200)   (532,800)   (532,600)    (521,600)    (520,800)    

Adjusted operating expenses 34,627,600$ 35,805,300$ 37,192,300$ 38,120,800$ 39,048,600$ 39,894,500$ 5,202,800$   5,286,800$   5,365,400$   5,450,000$   5,530,500$   5,616,500$   

Cash and liquid investments 4,817,900$   6,257,700$   7,501,000$   8,835,100$   10,314,000$ 11,821,000$ 671,300$      891,700$      1,145,700$   1,429,800$   1,749,900$   2,102,800$   
Adjusted operating expenses 34,627,600$ 35,805,300$ 37,192,300$ 38,120,800$ 39,048,600$ 39,894,500$ 5,202,800$   5,286,800$   5,365,400$   5,450,000$   5,530,500$   5,616,500$   

Cash and liquid investments as a %
of operating expenses 13.91% 17.48% 20.17% 23.18% 26.41% 29.63% 12.90% 16.87% 21.35% 26.23% 31.64% 37.44%

Required (1/12) 8.33% 8.33% 8.33% 8.33% 8.33% 8.33% 8.33% 8.33% 8.33% 8.33% 8.33% 8.33%

WISH Forecasted WHOW Forecasted

*

* Current portion of long-term debt is excluded from the calculation.  Amount is fully covered by cash limited as to use set aside for the forecasted redemption of 
             bonds assigned to the Ripon facility.

    ** Current portion of capitalized interest reserve is excluded from the calculation. Amount is fully covered by cash limited as to use.
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E-1 

 
 
 
 
 
 
November 6, 2013 

 
 

We have acted as bond counsel in connection with the issuance by the Wisconsin Health and Educational 
Facilities Authority (the “Authority”) of $7,955,000 of its Revenue Bonds, Series 2013 (Wisconsin Illinois Senior 
Housing, Inc. Project) (the “Bonds”).  The Bonds are being issued pursuant to Chapter 231 of the Wisconsin Statutes 
(the “Act”) and a resolution adopted by the Authority on September 26, 2013 (the “Resolution”) and under a Trust 
Indenture (the “Series 2006 Indenture”) dated as of July 1, 2006 between the Authority and U.S. Bank National 
Association, as bond trustee (the “Trustee”), as previously supplemented and amended by a First Amendment to 
Trust Indenture dated as of May 1, 2010 between the Authority and the Trustee (the “First Amendment to Series 
2006 Indenture”), a First Supplemental Trust Indenture dated as of May 1, 2010 between the Authority and the 
Trustee (the “Series 2010 Indenture”), and a Second Supplemental Trust Indenture dated as of August 1, 2012 
between the Authority and the Trustee (the “Series 2012 Indenture”), and as further supplemented and amended by a 
Third Supplemental Trust Indenture dated as of October 1, 2013 between the Authority and the Trustee (the “Series 
2013 Indenture” and, together with the Series 2006 Indenture, the First Amendment to Series 2006 Indenture, the 
Series 2010 Indenture and the Series 2012 Indenture, the “Indenture”). 

Under a Loan Agreement (the “Series 2006 Loan Agreement”) dated as of July 1, 2006 between Wisconsin 
Illinois Senior Housing, Inc. (the “Borrower”) and the Authority, as previously supplemented and amended by a 
First Amendment to Loan Agreement dated as of May 1, 2010 between the Authority and the Borrower (the “First 
Amendment to Series 2006 Loan Agreement”), a First Supplemental Loan Agreement dated as of May 1, 2010 
between the Authority and the Borrower (the “Series 2010 Loan Agreement”), and a Second Supplemental Loan 
Agreement dated as of August 1, 2012 between the Authority and the Borrower (the “Series 2012 Loan 
Agreement”), and as further supplemented and amended by a Third Supplemental Loan Agreement dated as of 
October 1, 2013 between the Authority and the Borrower (the “Series 2013 Loan Agreement” and, together with the 
Series 2006 Loan Agreement, the First Amendment to Series 2006 Loan Agreement, the Series 2010 Loan 
Agreement and the Series 2012 Loan Agreement, the “Loan Agreement”), the Authority is loaning to the Borrower 
the proceeds from the sale of the Bonds to (a) finance on behalf of the Borrower the projects described in the Series 
2013 Loan Agreement, including certain working capital expenditures related to such projects, (b) finance a deposit 
to the debt service reserve fund for the Bonds, (c) pay certain capitalized interest on the Bonds and (d) pay certain 
costs associated with the issuance of the Bonds.  The Borrower’s obligation to repay the loan is evidenced by its 
Series 2013 Promissory Note (the “Series 2013 Note”).  The Borrower’s obligations under the Loan Agreement are 
secured by several Mortgage and Security Agreements each dated as of July 1, 2006, May 1, 2010 or August 1, 
2012, as applicable, from the Borrower to the Trustee (as previously amended and supplemented and as amended 
and supplemented as of October 1, 2013, the “Mortgages”).  

The Bonds are issuable as fully registered bonds in the denominations, bear interest at the rates and mature 
on the dates and in the amounts provided in the Indenture.  The Bonds are subject to redemption prior to maturity at 
the times, in the manner and upon the terms set forth in the Bonds and the Indenture. 

We have examined (a) a copy of Bond numbered R-1, (b) the Loan Agreement, (c) the Series 2013 Note, 
(d) the Indenture, (e) the Mortgages, (f) a Tax Exemption Certificate and Agreement between the Authority, the 
Borrower and the Trustee (the “Tax Exemption Agreement”) dated the date hereof and (g) the Resolution.   

As to questions of fact material to our opinion, we have also examined and relied upon representations and 
certifications of officials of the Authority, the Borrower and others delivered in connection with the issuance of the 
Bonds (including without limitation, certifications as to the use of proceeds of the Bonds and the operation and use 
of the property financed therewith) without undertaking to verify the same by independent investigation.  We have 
also relied upon a legal opinion dated the date hereof of Messerli & Kramer PA, counsel to the Borrower, with 
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respect to various matters concerning the Borrower, including (a) its status as an organization described in Section 
501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), which is exempt from federal income 
taxation pursuant to Section 501(a) of the Code, (b) its corporate existence, (c) the authorization, execution and 
delivery of the Series 2013 Loan Agreement, the Tax Exemption Agreement, the Third Supplemental Mortgage and 
Security Agreements each dated as of October 1, 2013 between the Borrower and the Trustee (the “Third 
Supplements to Mortgages”), the Second Supplemental Mortgage and Security Agreement dated as of October 1, 
2013 between the Borrower and the Trustee (the “Second Supplement to Mortgage”), the First Supplemental 
Mortgage and Security Agreements each dated as of October 1, 2013 between the Borrower and the Trustee (the 
“First Supplements to Mortgages”), and the Series 2013 Note by the Borrower and (d) the validity, binding effect 
and enforceability of the Loan Agreement, the Tax Exemption Agreement, the Third Supplements to Mortgages, the 
Second Supplement to Mortgage, the First Supplements to Mortgages, and the Series 2013 Note against the 
Borrower.  We have also examined the other documents we deemed relevant and necessary in rendering this 
opinion. 

Based upon the examination described above, it is our opinion under existing law that: 

1. The Authority is a public body corporate and politic created and existing under the laws of the 
State of Wisconsin and has authority under the Act to issue the Bonds and to enter into and perform its obligations 
under the Loan Agreement, the Tax Exemption Agreement and the Indenture. 

2. The Bonds are in the form required by law and have been authorized, executed, issued and 
delivered by the Authority in accordance with law, the Resolution and the Indenture.  The Bonds are valid and 
binding limited obligations of the Authority and are entitled to the protection given by the Indenture except that 
enforceability may be limited by bankruptcy, insolvency, reorganization, arrangement, moratorium, fraudulent 
transfer or other laws affecting creditors’ rights generally.  Enforceability of the Authority’s obligations is also 
subject to general principles of equity (regardless of whether enforceability is considered in a proceeding in equity 
or at law).  The principal of, premium, if any, and interest on the Bonds are payable solely out of the revenues 
derived from the Loan Agreement or, in the event of default of the Loan Agreement, as otherwise permitted by the 
Indenture or the Resolution and by law.  The Bonds do not constitute or give rise to a pecuniary liability of the 
Authority or a charge against its general credit.  The Authority has no taxing power. 

3. The Loan Agreement, the Series 2013 Note and the amounts payable under the Loan Agreement 
and the Series 2013 Note by the Borrower have been pledged and assigned under the Indenture as security for 
payment of the principal of, premium, if any, and interest on the Bonds.  We have not been requested and express no 
opinion as to the title to or the priority of any liens or encumbrances on the Mortgaged Property described in the 
Mortgages. 

4. The Indenture, the Loan Agreement and the Tax Exemption Agreement have each been duly 
authorized, executed and delivered by the Authority, are each in full force and effect and, assuming the due 
authorization, execution and delivery of them by the other parties to them, constitute valid and legally binding 
agreements of the Authority except to the extent limited by bankruptcy, insolvency, reorganization, arrangement, 
moratorium, fraudulent transfer or other laws of general application relating to or affecting the enforcement of 
creditors’ rights generally.  Enforceability of the Authority’s obligations is also subject to general principles of 
equity (regardless of whether enforceability is considered in a proceeding in equity or at law). 

5. The interest on the Bonds is excludable for federal income tax purposes from the gross income of 
the owners of the Bonds.  The interest on the Bonds is not an item of tax preference for purposes of the federal 
alternative minimum tax imposed by Section 55 of the Code on corporations (as that term is defined for federal 
income tax purposes) and individuals.  The interest on the Bonds is, however, included in adjusted current earnings 
for purposes of computing the alternative minimum tax imposed on corporations.  The Code contains requirements 
that must be satisfied subsequent to the issuance of the Bonds in order for interest on the Bonds to be or continue to 
be excludable from the gross income of the owners of the Bonds for federal income tax purposes.  Failure to comply 
with certain of those requirements could cause the interest on the Bonds to be included in gross income retroactively 
to the date of issuance of the Bonds.  The Authority, the Trustee and the Borrower have agreed to comply with all of 
those requirements and the opinion set forth in the first sentence of this paragraph is subject to the condition that the 
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Authority, the Trustee and the Borrower comply with those requirements.  We express no opinion regarding other 
federal tax consequences arising with respect to the Bonds. 

This opinion letter deals only with the specific legal issues that it explicitly addresses and no opinions may 
be inferred or implied beyond the matters expressly contained herein.  The opinions expressed herein are specifically 
limited to the laws of the United States and the present internal laws of the State of Wisconsin.  The opinions 
expressed herein are based upon those facts and circumstances in existence and laws in effect on the date hereof, and 
we assume no obligation or responsibility to update or supplement this opinion letter to reflect any facts or 
circumstances which may hereafter come to our attention or any changes in laws which may hereafter occur, or to 
inform any person of any change in circumstances occurring after the date hereof which would alter the opinions 
rendered herein. 
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