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April 2, 2000

Jishn Enickson

Exesutive Chairmsnn

Erickson Retirement Communiides, 1.1.¢*
101 Maiden Choice Lane

Biftimdire, Muarviand 21238

Dear Mr. Edikson:

Thig lester confirms and sers forth the terms and conditions of the engapément betweed:
Advarer & Marsa! Healtheare Industry Growp, LLC (*A&M™ and Erickson Betirement
Communities, LLC (the “Comtpany™), including the scope of the services to be performed
and the basis of compensation for those services. Upon execution of this letter by cach of
ihe parties below and receipt of the retalner described below, this letter will constitute an
agreement betwenn the Company snd AsM.

| Desenplign of Services

it ificers. In comnection with this engrgement, A&M shall make
available 1o the Company:

(1) Loy Sansone 0 ge2rve 05 the Chief Restructuring Officer
(the “CRO™) oo a part-time basis, commiming
approximately 20 hours per week; and

(i) upon the mutnsl sgreement of ASM and the Board of
Directors of the Company (the “Board™, such additional
persontel a8 are pocessary 1o Gssist in the performance of
the duties set forth in clouse Lb below (the "Additonal
Personme] ™), such  Additional Pesompel  shell  be
designated by the Company as executive officers,

(! The CRO, together with any Additional Personnel, in
oooperition with the Chisef Executive Officer of the
Company (the “CEO™), shall perform a finnmcial review of

’ Abwrm A Warssl
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the Compuny and the Camposes, including but not limiced
t3 & review and nssessment of financial informmation thal has
teen. and that will be, provided by the Company and
Compiases to their craditom, including withoat Timitstion s
thor and long-term progected cash Maws:

() The CRO will overses Additional Personnel assisting in the
wlentification of cost reduction and operstions improvemen
opportunities  as  well us  other liguidity savings
oppoTiunitics;

(ili) The CRO mnd any Additional Persopne! shall aisis the
CEOQ in developing for the Board's review possible
restructunog pland or sralegic altermutives for maximizing
the emterprise vilue of the Company's varions under
development and open metiremen!  commumies (the
"Campus™) and developing a sustainsble capital stucture
for the Company and such Campeses and esch direct owner
af such Campus {each, a “Landowner™:

(v} The CRO shall serve as the principal conwe with the
Company's snd Campuses’ (oo behalf of the Company)
creditors and consultants with mespect (o the Company's
aod Campases’ (on behalf of the Company) fmancial andd
opersional matters,

ivi  The CRO and Additional Personnel, under advisement of
the Board, shull manape the Company's Liguidity, cash
flows, madeling, budgets and financial plonming;

(vi}  The CRO sud any Additonal Personsel shall perform such
other services & reqguested or directed by the Bowmd and
CEO and agreed 1o by such officer.

c Reporting. The CRO and any Additional Personnel shall repat 1o
the Compuny’s office of executive Chutrman and the Board.

d Empliyinent by A&M. The CRO and sny Additional Personnel
will continpe o0 be employed by A&M aod while rendering
serviges to the Company will costinue to work with othes
personnel ar {and clisnts of) A&M kb coopection with other
unmelated mafers, which will not unduly interfere with servioes

pursuant to Wi cogipenent.  With respect to the Company,
however, the CRO and any Additionsl Personne! shall operate
under the dirsction of the Board and A&M shall have no lishilite
to the Company for any acts or omissions of soch officers.

-
—
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e Projecticns; ; Limi Yoo undorstand that
the services to be rendered by the CRO and any Additional
Personnel may include the preparation of projecticns and ocher
forward-looking smtements, and that nitmerous factors can affoct
e aciual resuls of the Company's or any Campus’ operations,
witich may matesially and sdversely differ from those projections
and other forward-looking smiements. In addition, the CRO and
any Addmional Personniel will be relying on information provided
by other members of the Company's management in the
preparation of those projections and other farward-looking
Watements, Nelther the CRO, any Additonal Perionnel nor AdM
makes any represeniation or pusrantee thal an BEPIOpTLELE
resbucluring proposal or strategic ahernative can be forrmlated for
the Company or sny Campus; that any restructuring proposid or
strutegic altemative presented to the Board will be more sucoessiiil
then all other possible restrocturing proposals of stratepiv
aliernatives, that restructuring is the best course of action for the
Company or any Campus or, if formolated, that nay proposed
restructuring plan or strmegic alternative will be socepted by any
of the Company’s. or any Campus’ creditors. shareholders and
other cocstitoents. Further, nefther the CRO, and any Additional
Persomnal nor AdM azsumes responsibility for the selection of sny
restructuring proposal or sirstegic alternative that any soch officer
asmsts in formolating end presenting to the Board, and the CRO
and  any  Additional Personinel  shall  be respopaible  for
impiementation only of the proposs] or alternative mpproved [y che
Board acd only (o the extent and in the manner authorized and
directed by the Board,

f. Additional Respogibilities Upon the mutual agreement of the
Compeny and A&M, A&M may provide such sdditional
personnel as the Company may request (¢ assist in performing
the services described above and such other servioes 45 may be
agreed 1o, on such wrs wd conditions asd for such
compensation a8 the Company and A&M shall agree.

g In counection with the services o be provided bereunder, from
Tiree 10 thire A M misy utilize the serviees of employess of its
affiliates: Such affilines are wholly owned by A&M's parent

company okl employees.

=
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2 Compeniutioy

1. A&M will be paid by the Compeny for the services of the CRO
and any Additionsl Pecsoniel st the following billing mies. The
billing rete for the CRO i3 $65,000 per month for up 1o B0 hour
per month. Any additional time will be billed at an hourly rate for
the CRO. The cumrent hourly billing rstes for other AZM
persounel, based on the position held by soch ARM personnel in

AdeM, are
. Managing Director S600-5700
il Sr. Directar F475-5550
i, Director FA00-3500
iV, Asicciste 3252400
v, Amnalyst 52005275

Such rutes shall be sabject o adjustment annually at such time as
A&EM adiuats its mtes generully,

For the first 60 days of the engagement hereunder, ARM will cup
daily and monthly hours charged a1 10 and 200 hoars, mespscrively,
per crmployee, axcluding the CRO.

b, In nddition. A&EM will be reimbursed for its reasonable our-of-
pocket axpenses incurred in connection with this sssignment. such
us traved, lodging, duplicating. computer research, messenger and
telephone charges. In addition, A&M shall be reimbursed by the
Company for the reasonzble fess md expenses of We counsal
incummed it connection with the preparation, negotiation and
enforcement of this Agreement. All feet and expenses dus to
AdM will be hilled oo & weekly basiz or, st A&M's discretion,

more frequently.

3 The Compeny shall prompily remit 10 ASM & retsiner in the
woount of $350,000 which shall be cradited against any amounts
duaﬂttummﬁmdmnfﬂ-inmg:gmm:uﬁmmedumuum
sanisfaction af all ohtigations herennder.

In sddition to the hourly compensation, AS&M will be entitled o
incentive compensation in the smatmt of (1) $350.000 with nespect
to each Landowner (the “Incentive Fee™) upon (i) the earfier of (1)
the comsummation of any aut-of-coum Restrocturing Transaction
(as defined below) or pre-aranped Chapter 11 Restnicturing
Trnsaction or (y) the effective dae of a confirmed plan of

reorganlention under Chapter 11 of the Banknmpecy Code, which
constilutes 2 Restroctoring Transacton and (i) the close of iy

-4
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Sale Transaction (s defined below) and (2) with respect 10 each
Lend Cwmer, opon the completion of esch Amendment
Trunsaction {as defined below), $100000 for euch such
Amendment Transaction (“Amendment Trupsaction Fas™),
provided  (x) if mmltiple Amendment  Transactions are
consummated contemporaneously with multiple Jeaders (and no
individoal Amendment Transsction involves the extension of
matorities), then the maximwm aggpregate fee for  guch
contempotanecus Amendment Transactions shall he $500,000 (i,
50 x the Amendmen! Tmnsaction Fee) and (b) i muliple
Amendeeent Trangactions are comsummated contemporaneously
with multiple leaders (and any one or more of those Amendment
Tramsgactions involve the extension of marnties), then the
maximurm sggregste fee for such contempomnecns Amendment
Transactions shall be 31,000,000 (ie. 100 x the Amendment
Transaction Fee).  Not withstanding the foregoing, m no evest
shall the aggregate incentive foes camed here under exceed
52,500,000,

For the purposes of this Agreement, o “Restructuring Transaétion”
shall be defined as uny single transaction or series of trunssctions
that efectustes any modification, amendment to, or change in, any
of the Landowner’s obligations andfor indebtadness for bormwed
mimey, including pecroed indfor scoreted interest thereon, which
are outstanding as of the Effective Date (Indebtedness”), ncluding,
withour limitation, interest bearing trade debt, serfor bank debt and
subordinated debt. Such modification, amendment, or change shall
nclode, without lunitation, apy trapsactionis) which provide for:
any material modification, amendment or chunge of, or in.
principal balanee, sccrued or secredsd interest, payment term, other
debe service requirement, andfor fingncial or opersting covenant:
anty forbearance for at least twelve (12) months with respect fo any
payment obhligntion; conversion {0 equity, or kome other security
tnstrumenit, of any, or all, of such obligations or indebtedness: any
compromise of the existing terms of such obligations sndfor
indebtedness; any combination of the foregning transactions. Each
of the foregoing shall include, withous limitation, any trsnssction
m which requisiie consents o 8 redrganization or restructuring am
ablamed pursuant to a tender offer, exchanpe offer, oonsent
solicitation ¢ other process, or & plan of reorganization unider the
United States Bankrupecy Code.

For purposes of (his agreement, the term “Sale Transaction™ id
defined 1o include any of the following (whether in one or o geries
of tansaction): {a) & meiger ar consolidation of any Landooner
and'or any of its businesses, subsidiaries or affilistes (b)  salo of

A
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al least SU%% af the equity secuntics of any Landowner (whether
from the Company, Landowner or security holdems of the Campany
vr Landowner) or any bosiness, subsidiary or affifiate of the
Landowner (whethes from such business, subsidiary, affiliate or
the Company or Landownes), in anv case whether by dle,
exchmge, tender offer or othorwise, (c) eny tanssction which
resulis in o thind party having the right to elect & mufority of the
metehers of the Bowrd of Directors of the Company or any
Landowner, (4} & sale (including, withour limitatics, by sale, lease,
tioense, exchimpge or other acquisition) of a significant amount of
the asseis (tangible or inmngible) of the Landowner or any of it
bosinesses, subsidisries or affiliaes, (¢) s liguidation of the
Landowoer or any of its businesses, subsidiaries or affiliates, (f)
any recapitalization or restrocturing {incloding spin-off or split-aff
of assets ) of the Landowner or any of its bosinatses, subsidisres or
affilintes, or (g) any other form of disposition which resulls in the
effective disposition of all or & substantial amount of the business,
opermiions, or assels of the Landowner or any of i businésies,
subsidiaries or affiliates,

For purposes of this Apeement, the tenn “Amendmen
Transaction™ shall mean. (a) any forbearance, amendment o
waiver, or series of forbenrances, emendments or waivers, duting
any fiscal quaner with respect to the Company's debt obligarions
or (b} an increase in loan cepaciny under any existing debt facilicy
from en existing Company lcoder, in sither case, which does not
otherwise coostitute a Restrocturing Trensaction (esch, an
"Amendment Transaction™), Amendment Transactions shall
penerally consist of forbesrances, smendmenti and waivers that
require u simple majority undes the Campany's credit agreemests;
provided, however the Company and A&M have ngreed solely for
purpozes af A&M's entitlement to the Incentive Fee set forth
above, that the extension of maturitles shall be meluded fn 1he
definition of Amendment Transaction herein.



Case 09-37010-sgj11 Doc 1499 2 Filed 06/14/10 Entered 06/14/10 23:01:48 Desc

Exhibit A - Part 2 Page 7 of 25
YT ﬁmmmnmhﬂnﬂﬂg—z Filed A0/20/8 & Enterad 10/20/09 22:17:03 2Bescone
Exhibit C-2 Page1of T

The enpagement will commence as of the dute bereof nod may be
terminated by either pasty without cause by giving 30 days’ written notice
o the other party. A&M nommelly does oot withdraw from an engugement
unless the Company misrepresents or fails o disclose material facts, Tails
0 pay fees or expenses, or makes it unethical or unreasonsbly difficult fod
AdM 1o contioue 10 represent the Company, or uniess other just casee
exisis. In the event of any such termination, any fees mnd expenses due
AdM shall be remitted prompidy (including fees and expensen tht
scorned prar o but were invoiced sebsequent (o such termmoution), I the
Company tenminstes this engsgement without Casse or |f A&M
termminaies this engsgement for Good Reason, A&M shall also be entitied
3 receive Whe Incentive Fes upon the ocowrrence of any event specified m
Section 2(d) i such evenl occurs within 18 months of the termination.
The Company may fmmediately (erminate A&M's services hereunder ar
any Hme for Cause by giving written notice w0 ASM, Upon any such
ermination, the Compeny shall be melieved of all of its paymemn
obligations under this Agreement, excopt for the payment of fees und
expenses throogh the effective dute of terminatlon (Including feet and
expenscs that scorued prior to but were invoiced sehsequent o such
wrrmination) and its obliputions uider paragraphs 7 and 8. Bor purposes of
this Agreement, “Caose” shall mean if (i) the CRO or any of the
Additional Personnel 1s convicted of, admits guilt in & woren document
filed with & coart of competent jurisdiction to, or eaters & ples of nolo
oontendere 1o, an allepation of fraud, embezziement, misappropriation o
any felonmy; (i) the CRO or wny of the Additional Persounel willfully
disobeys 2 lawful direction of the Board; or (1ii) a muterial breach of any
of AGM's or the CRO or any of the Additional Personnel maseral
obligations under this Agreement which is not cured within 30 days of the
Company's written nofice thereof (0 A&M describing in reisonable detat]
the nature of the alleged bresch, For purposes of this Agreement
i=rminabion for “Good Reason™ shall mean either its resignation cansed by
a breach by the Company of any of its material obligations ender this
Agresment that is not cured within 30 days of A&M having given wrinen
notioe of such breach 1o the Company deseribing in reasonnble detail the
mutire of the alleged breach or a filing of & pettion under Chagter 1] of
the United Statrs Bankropicy Code in respect of the Company unless
within 45 deys thereafier (o, if sooner, prior to the date on which a plan of
renrganization is confirmed or the case s convirted 16 one under Chapter
7, e Company has obtained judicial suthorization to contnve the
engagement on the terms herein pursoant o an order which has become a
fiual. nonappeaishle order,
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It is understood that the CRO, any Additional Personpel and A&M are gat
being requestadd (o perform an sudit, review or compilation, or any other
rype of financisl statement reporting engagement that is subject to ihe
rales of the AICPA, SEC or other state or national professionel or
mgulatary body. ‘They are entitfed 1o rely on the sccuracy and walidity of
the datn disciosed to them or supplied to them by emplovess and
icpresentatives of the Company or any Campus. The CRO, any
Additional Pezsonnel and A&M are under no chligation o updute date
subrtied to them or review any other areas unless specificully reqoested
by the Board to do s,

4. No Third Pay Boneficiary,

The Company scknowledges thut all advice (writtsn or oral) given by
A&M 10 the Company in connection with this enpagetment is Intended)
solely for the benefit and uee of the Compuny (lmited to its Board and
manigemment | in considering the matters to which this engngement relates
The Company. agrees Ihel no such advice shall be used for gnv otk
purprme of roproduced, disseminited, quoted or referred (o 4 any tme in
any manner oF Tor any purpose other than sccomplishing the tsks refomed
i berein without A&M's prior approval (which shall ot be unressonably
withbeld), except as required by law.

6. Conflicts.

AdiM is pot carrently aware of any relstionship that would create s
conflicr of imerest with the Company or those partiss-in-interedt af which
you have mads us aware. Because AZM Is 4 consolting firm that serves
clients on o internatiooal basis in mumerous cases, both in and ool of
onr, if s possible that AdM may hove rendered or will render services 1o
or have businens associations with other entities or people which had o
nEve or may heve relationships with the Company, incloding creditors of
the Company, Io the event you accept the terms of this engagement.
A&M will not represent, and A&M has ot represented, (he interests of
mny joch entities or people in connection with this maner.

! LConfidentiality | Nog-Soljcimtion,
The CRO, and Additious! Personnel and A&M shall keep ac confidential
all pon-public information recefied from the Company |n conjunction
with this engagement, except (1} as requested by the Company or ite lepal

-+
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counsel; [H) =8 roquired by legal proceedings or (i} as ressonabiy
required in the performunce of this engagement  All obligations #s 10 noo-
disclosure shall ceuse as to any part of such information to the extear that
such informasion s or becomes public other than as & result of § breach of
this provision, Except as specifically provided for in this letter, the
Company on bebelf of itsell and its subsidiaries and affilistes and any
persen which may scquire all o substantially all of %is assets ugrees thal
ontil twe (1) years subsequemt o the termination of this engagemend, it
will oot solicit, reeruit. hire or otherwise engage any employes of A&M
who worked on this engagement while employved by A&M [(“Solicited
Pernon™), Should the Company or any of its subsidiaries or dffilistes or
Eny porsen with acquires all or substantislly all of its assets extend fn Gifer
of employment (0 or otherwise engage any Solicited Person and should
sich offer be secepied, A&M shall be eatitled 0 a fee from the pary
extending such offer squal o the Solicited Pemson'’s hoerly client billing
e af the time of the offer multiplied by 4.000 hours for & Managing
Direcior, 3,000 bours for a Sendor Director and 2,000 hours for uny ather
Adel employee. The fee shall be payable ar the tme of the Sobicited
Pemson's accoptance of employment or engagement.

5. Indemuification

The Company shall indemnify the CRO and all Additions] Personne! 1o
the same cxicot as the most favorahle indemmification #t extends 10 i
officers or disectors, whether under the Company’s hylaws, its centificsie
ol incorparation, by contraet or otherwise, aod no reduction or fermination
iu any of the benefits provided uader any such indemmitios shall affect the
benefits provided to the CRO or Additional Persormel, The CRO and esch
Additional Personnel shall be covered ae an officer under the Company's
existing dirsctor and officer Uability imsurmnee policy. As a condition of
AfM secepting this engagement, o Certificate of Insurance evidencing
such coverage shall be fumished to A&M prior (o the effective dite of this
Agreemont. The Company shall give thiry (30 days' prior written notice
o A&M of cancellstion, non-renewal, ér muterizl change in covemge.
scope, or amooot of such director and officer Hability policy, The
Company ihall also maibiain any such insurnnce coverage for the CRO
i each Additional Personnel for o period of not Tess than two years
following the dae of the termination of such officer’s services hereumder.
e provisions of this secthon 8 are in the nature of contractusl ohligations
apd B4 chsnge in applicable law or the Company's charer, bylaws or
otber arganizational documents or policies shall affect the CRO's or any
Acditional Periopnel's rights hereunder, The mmuched  indemmiry
provisions are incorporated berein and the temmingtion of this sgreement o
Uee engagemen| shall pot affect thoue provisions, which shall survive
termination
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9. Bipesllameous.

be: (a) governed snd constroed in sceonkinee with the laws of the State of
New Vork, regandless of the laws that might clhorwise povern mder
qﬂnﬂa?inﬁphﬂmmﬁﬂdhhﬂnﬁn{h}mmmh
understanding of the parties with nspect to the subjest matter therenf; am!
(c}myﬂhwwmﬂﬁdmmmmwmmbymﬂf
I:kwulucb The Company and AEM agree w0 waive trial by
jwmwmmwm&mWWmmh&-Hnr
m:mmwwﬂmﬂhmymmmﬁgmummuﬂh
performunce or non-performance of the Cocrpany or A&M hereundsr. The
Mmmwu&mmwwm&m.ﬂu
mFM%M%hm[ﬂﬂﬂM‘fﬁm
v cxclusive jurisdiction over any bBtipstion arising o of this
Agreement, to submit to the pemonal jurisdiction of e Courts of the
L@ﬂ%&mﬂmhh&m@ﬁﬁmﬂh?ﬁ;-ﬂm
wrive any =nd all personzl rights ender the low of any jurisdiction o
olject on mmy basis (including, without limitstion, inconvenience of
torum) to purisdiction or venoe within the State of New York lor any

Litigation arising in conmection with this Agreemens.

If the foregoing is acceptable to kindby the snclomed
mwymwwﬂjm ha e

Very truly yaurs,

Alvarez & Mnrsal Healthcare
Industry Group, LLC

o futtdd
Managing Divectar

Q0420009 1:22PH CGHT-04: 000
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INDEMNIFICATION AGREEMENT

Thus indemniry is made part of an agreement, dated April 2, 2009 (which together with any renewals,
middifications or extensions theroof, is herein refermad o as the "Agresment™) by and between Alvires
& Marsal Healtheare Industry Group, LLC ("A&M") and Erickson Retirement Communities, LLC
(the "Company™), for services to be rendered to the Company by A&M.

A The Company agrees w mdemmify und holll barmiess esch of A&M, its affillates and their
respective sharcholders, members, managers. employees, agents, representatives and subooatracton
(each, an "indemnificd Party” snd collectively, the “Indermnified Parties™) against sny and all josses,
Clagms, damages, liabilities, penaltics, obligations and expenses, incloding the costs for counsel or
others (ncluding employess of AEM, bused on their then current hourly billing rates) in investigating,
preparing or defending any action or claim, whether or not in comection with Gtigation i witich my
Indemmfied Party is & party, or enforcing the Agreement (including these ndermnity provisions), as
and when incutred, cagsed by, relating to, based upon o arising out of (directly or indirectly) the
Indemnified Parties' scceptapee of or the performance or nonperformance of their obligations under 1he
Agreement, provided, however, such indemnity shall oot apply o any such loss, claim, damage,
linbility or expense to the extent It is found in a finsl jodgment by & court of competent jurisdiction
(not sobject 10 further appeal) to huve resulted primarily and directly from such Tndemnified Party's
poss negligence or willful miscouduct.  The Company also agrees that vo Indemnified Party shall
anve any latality (whether direct or indirect, in contract or tort or olberwise) wo the Company for or in
connection with the engagement of A&M, except to the extent that any such Hability for losses, claims,
damages, lishilities or expenses are found in a final judgment by & court of competent jurisdiction (nat
subject 1o further appeal) 10 have resolted primerily and directly from soch Indemmified Pasty's iross
neghgetce or willlul misconduct, The Company further agrees that it will not. withous the prior
consent of an Indemmified Party, settle or compromise or consent (o the entry of any judpment in any
pending or theestensd dluim, action, suit or proceeding in respect of which guch Indemnified Pamy
socks indemnification hesetinder (whether or not such Indemwified Party is an uctual party o such
clatm, sction. suit or proceedings) unless such setifement. compromise or comsent includes an
unconditional reloase of such lndenmified Party from all Habilities arising out of such claim. sction;
FLUT O peotesiling,

B. These Incermmification provisions shall be in addition to any Habilicy which the Company may
atherwise heve to the Indemmified Parties. I the event that, at any time whether before or iftes
lermination of the eagagement or the Agreement, as a resolf of or in connection with the Agreement o
A&M's and i persommel's ole under the Agreement, A&M or my Indenmified Party is regquired 1o
produce mny of lts personnet (including former employess) for examination, depositicn or othes
written, recorded or oral presentation, or A&M or any of its perscnnel (indluding former smplovess) of
any otber Indemnified Party s required to produce or otherwize review, compile, submit, dupbicate,
search for, organize or report on any matesial within such Indernnified Party's posssasion or contrml
pLrsuant 1o & subposna or other legal (incloding administrative} process, the Company will reimhurse
the Indemnified Party for its out of pocker expentes, including the reasonable fees and experses of it
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counsel, and will compensate the Indemnificd Party for the time expended by s personoed based an
such parsonnel”s then curment boarly rate.

C If any acuon, proceeding o mvestigation is commenced to which any Indemnified Party
proposes 1o demand indemnification hereunder, such Indemnified Purty will notify the Company with
reasanablo prompioess; provided, however, that uny failure by such Indemnified Pasty 1o notify the
Company will not relieve the Company from its obligstions hersunder, except (o the extent that such
failure shall have actally prejudiced the defense of such action. The Company shall promptly Py
expenses reasonsbly incurred by any Indemnified Party in defending, participsting in, or settiing any
action, proceeding or investigation in which such Indemmified Party Is a party or is threatesed o be
mnde 8 party or otherwis is participating in by reason of the engagement under the Agreement, Upomn
submasion of invoices therefor, whether in advance of the final disposition of such action, proceeding,
of iuvestigation o otherwise, Each Indemnified Parly bereby undertakes, and the Company hereby
acoepls ils undentaking, 10 repay agy and all such pmounts o sdvinced iF it shall ultimately ba
determined that sach Indomnifisd Porty is not entitled to be mdermnified thersfor. If any toch action,
proceeding 01 investigation in which an Indenmified Parry is & party is also against the Company, the
Company may, in lieo of advancing the expeases of separste counsel for such Indemmified Paity,
provide such Indemnified Party with legal represenmation by the same counse] who fepresents the
Company, provided such counsel is reasonably satisfactory 1o sych Indemnified Party, 1 no cos 1o
such Indemnificd Fany, provided, however, that if such coupce! or counsel to the Indenmified Party
shall determine that due 1o the existence of scual or poential conflicts of interest berween such
Indemnificd Party and the Company soch counsel i unable w0 sepresent both the Indemaified Party
and the Compmny, then the Indermnified Party shall be entitled 10 use separate counsel of iw own
choaee, and the Company shall promptly advance its reasonshle expenses of such separate counsed
upon submission of invoices therefor. Nothing berein shall prevest an Indemmified Pany from using
separale counsel of its own choice at iis own expense. The Company will be lisble for any settlement
of mny clain sgainst an Indemnified Party made with the Company's written convent, which consent
shatl not be nreaconably withheld.

0, In order 1o provide for just and equitable contribution if & claim for indemnification punmant 1o
these indemnification provisions is made but It is foupd lo a final judgment by » count of eompelent
Jurisdiction (not subject o further appeal) tha such indemmification may mot be enforced in such cate,
even though the express provisions hersof provide lor indemnification, then the relative fault of the
Company, on the one band, and the Indemnified Parties, on the other hand, in connection with the
slaloments, acts of omissions which resulted in the losses, claims, damages, Yabilities and coots givine
rise (o the indemnification claim and other relevant equitable considerations shall be considersd; and
further provided that in oo event will the lademnified Parties' agpregite contribution for all losses,
Clasms, dhmages, labilities and expenses with respsct 1o which contribution is avalable hereunder
excesd the amount of [ees notually received by the Indemnified Parties pursuant 1o the Apreement, No
persitn {ound lisble for 3 fraedulent posrepresentation shall be entitled to contribution bereander from
any person whi is nat also found linble for such franduleor msrepresentation.

E In the eveot the Company and AEM seck judicial approval for the sssumption of the

-1~
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Agreament or authorzation o enter into a pew cngagement agreement pursuant (o efiter of whick
A&M would continue W be cogaged by the Compeny, the Company shall prompily pay expenses
reasanably incuomed by te Indemnified Partes, incloding attomeyy’ fees and expenses, in conmestion
nmmymﬂuqmmmddmhmnfmhmummhmw
mmmmdwwmhﬂﬁﬂm&nctmﬂm.ﬂmm
m‘mmﬂmm&hwmmmﬁmmm«
muthorization @ approved by any cowrt. The Compeny will also promptly pay the Indemmified Partics
for poy expenses reaumably meurred by them, incloding sttoroeys” fises and cxpenses, in sceling
wdmmmilmﬁmﬁm(nmmwm}wﬂu
mgumﬂr.&qﬂm-whqmnm.mﬂmmm
eounterclaim, whether a5 3 secured claim, o administrtive expense claim, an unsecured clmm, o
prepetiteg claim or o postpetition cladm,

F. Neither termination of the Agreement nor termination of AM's eopasement nor the filing of &
potition under Chapter 7 or 11 of the Unﬂaﬂ%sﬂmhmrﬂndn{mrmmwmm;ns
case to one undes o differend chapler) shall affect these indemuification provisions, which shwil
hercafler reenain operntive snd [n full force and effect

3, Thd;dn;pmumuﬂhﬁrdﬂ]mhcmmﬂmyuhﬁghnwﬂﬁ:hh
Mmﬁﬂihﬂnmyhnﬁﬂﬂmh&eﬂﬂkﬂﬂhﬂmpﬂimwhyﬁmﬂf&:ﬂm;,
wm:-mmmdmﬂbﬂmwMMdﬂm{m,m

ALVAREZ & MARSAL HEALTHUARY
INDUSTRY GROUP, LLC

o Lol

Panl Rundell
Managing Divector

QUA0LA2000  1:20PM (CMT-0L:00)
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AlvarRez & ManRsalL

CGiuy Sansone, 3 Managing Chrector with Alvaraz & Marzal in Kew Yor serves s head of Tha firm's Heakhears
Indusby Groug. Mr Sansone brngs. mars (han 17 years of axpunacce woig a8 an aduser, ivesler ang sanko
managar of routied-and underperforming companies. Ha focusss on develaping and ewslusing simlegss and
eparates atarmstives designad o eshance value theough opamsting lurpessend, finencisl reormanizaton orsaks:

¢« M Sanapne’s major engagements have besn in ihe healthcars and telscommunications industries, with prios

expanience in distrbution. shipping, driling, real estate and financial services. Ha most recontly served ns Chisf
Executwe Officer ang Chief Restructunng CHficer at Saint Vincent Cathalic Medical Genters n New Yol Prewsausly
Mr. Sansong was ilenm Chaf Financial Qificer of HealthSouth Corparabion and o mamber of e lesoerahg team
thal faciated the cormpany's suconsstil oul-of-court eperational and fnancial restructuring dunng & high-pratile crisis
penod. Previously, Mr, Sansons sened as SVP of Integrated Health Senices. Inc. President and co-CED of Rotech
Heakhicare, Inc. ("Rotech”), and Chef Financial Cfficer of Telegrown, Inc.  Additionally, he serves as i menber of
Rutech’s Board of Directore.

Prior tn joining ALM, Mr Sansone spant four years Inveshing in distressed companias and sthes special situations
including manensment of Presidie Cepitsd Corp . the posl-bankmuptey s gﬂggeﬁ fn thim
o, e specialzed in svakaating the cash fiow and parforming dus diigonce on & humber of porifiolio dstessed
o, lervaraged buyoul snd veniore capial invosimeants Prios fo thal, Mr, Saneone aerved &s an Bsocounding and
audiing manager with Deloltte & Touche, LLP whisrs he primarlly focused on large pubbcly iraded ana troubiled
COMPAnas.

¢ Mir, Sansone recened & bachalors degree from State Linsvarsity of New York @ Abany, FHe m a Cemifies Pubiic

Aceaurtanl (CPA)
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Paul Rundell

4 Paul Rundell is a Managing Director with Alvarez & Marsal Healthcare Industry Group in New
York:. Mr. Rundell brings maore than 13 years of expenence specializing In intenm managament
specifically cash managemant and financial analysis.

“ Mr. Rundell has provided cash management. financial support. cnsis management, lumaround
consulting, business strategy and planning, market analysis and operational improvement
sarvicks 1o clients, and has advised unsecured and secured creditors and debtors bath in and out
of court. He = skillad in the creation of cash manageman! processas, 13-week cash flow, prafit /
Inss statements. halance sheet statements, borrowing bases and other financial decuments fo
help manage and run corporations. Mr. Rundell has worked with vanous healthcare chents
geagraphically dispersed throughout the country.

+ Currently with ASM, Mr. Rundell is advising a 52 billion assisted living facility operator, Prior to
this assignment, he advised a five hospital acute health systam and served as Seniar Vice
Presiden|, Financial Restructuring, for St. Vincent's Catholic Medical Centers, a $1.5 billion non-
profit hospital system in New York, in connechon with AAM's management assignmeant an the
Chapter 11 restructuring. In this role, Mr. Rundells responsibilities included DASNY negotialians,
cash managemenlt, producing short and long-tetm business plan projections and assisting the
CFO and CRO on various other projects.

= Wi Rundell's other assignments have mciuded leading an in-couwrt assignmen for a 3150 midbion
nan-profit nursing home, where he identified almost $10 million of annual savings by reducing
haad count and non-salary cost reductions, and |sading 2 $200 million recapitalization for a 5430
milian senior health care facility portfolio, where he successfully negotiated additional funds to be
invested from various conslituencies

“ Prior fo [oining ASM. Mr. Rundall warked with =ssveral restructuring and interim managemant
firms where he assisted clients with revenues ranging from $100 million to more than $15 biflion.

* Mr, Rundell holds a bachelor's degree and a masler's degres in business administration from the
University of llinois. He is a Cerified Insalvency and Restructuring Advisor {CIRA) and a
Cerlified Turnaround Professional (CTF). He s a member of the Tumaround Manageamen|
Association (TMA) and the Association of Insohvency and Restructuring Advesors (AIRA).

Alvapez & MaRsal
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Erickson Disclosure

Creditors '

American Express Travel Services
Hunk of America

Borcliovs Capital

Capmark

Citizens/Chaner Ome Bank
Fifili Third Bank

Ciunmnty [onk

[BLOWN Tinand il Services
KB

key onk

AT ik

M&T Credit Corpomtion
Moegan Sanley Resl Estate
CIppethieimict

PNC Bank, oA
sovereign Bank

' Commerce Bonk
Uriivelori

Verizon Wireless
Wachovia

Wells Fargo

Wilmingron Tros

Members of Noteholders Group
Americon Express Trovel Services
KON Findncind Services

Murgan Sanley Real Estoe

L AEM s corteliily advismg or has previously advised (hpse jrairties o their alliiiess p drediiors o8
vatkolis offisisl creditors” committees i which' these parties ar their afTilines wore members or which
represenied the Infetests of these parties or thelr offifintes

- A&M s carmonily advising or b previously advised various officisl or wnofficinl ooeholders’
wortitiitlees in which these parties of their offilistes were members or which represemed Lhe literess of
these parties or their affiliages,

AN TN 2400
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Alsiom & Pl

LA Miper LLP

T Consulting

Houlthan Lokey

Jaéxson Lewis

Mintz Levin

Pricevaterhouse Coopers LLP
Sills Cummis & Oross e
Squirg Sanders & Dempsey LLP
Whiteford Taglor And Preston
Winston & Strivwn

Clicots OF ASM And/Or Lis Alfilintes '

Amuerican Uxpress Travel Serviges
AT & T Maobility

Hank of Amcnca
Cupminek Finanee Ine
Comcast Cable

el Marketing 1P
Eme Corporation

Fifth Third Bank

Hess Corporation

kA

Foey [Bank

Microsoft |icensing
aorgan Stanfey Real Estate
(hmele

Presudio

Chwest Commmunication
TDAC ommuerce Bank
T'ravelers

Verizon Wircless

W achowvia

Wells Fargo

i 1 . 1

hitse: prisfegalonaly have ropresented clients in’ mutters whene ASM was olso in adviuie (or peovided
CriEls Mrageiient ) to the some cliont. In certnin cases, these professomals may have engaged A&M on
behall ol such clichl.

' Thiese professiomafs represent A&M and/or an affifizie on wholly garclated msttees

A& M and’ or an affilinte is currently providing or hns previously pravided cermin comsulnng services
i+ these parties or their affiliates b wholly unrelnted maters,

(R T Tt N [ K ]
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Significant Eguity Holders"
Amuerican Express Travel Services
Hank of Americ

Barclavs Capital
Citveens'Charter One Bank
Hillctest Bank

koev Bk

Muorgan Stanley Real Estate
Lippoithedinier

PRC Bank, N.A.
HXCommence Bunk
I'movelors

Winchowvin

Wells Forgo

Sigmificant Joint Venture P
Barclaya Capital

Microsoll Licenming
Soversign Bunk

Bpring

~ These partics ur thele slTiliutes are signifionn equity holders of ather clivnts of A%M or i affifiates in
wiholly ssevelseed e

These partied or their affiTistes are slgnificant joint vesture parters of other chienis of A&M or s
alfiligten im wholly unrelived maners

AN TR | 4



