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Via Hand Delivery and Email Washington, D.C.
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Kevin McDonald, Chief
Certificate of Need Division
Maryland Health Care Commission

4160 Patterson Avenue
Baltimore, Maryland 21215

Re:  Blue Heron Nursing and Rehabilitation Center
Matter No. 13-18-2348
1. Responses to Completeness Questions
2. Information re: Project Modification

Dear Kevin:

With this letter, we are submitting the required ten (10) copies of our response to
the Completeness Questions regarding the above-referenced project.

Enclosed with this filing are three sets of large scale drawings that have been
requested.

Additional information is also included reflecting a modification to the Proposed
Project, including revisions to the Project Budget, Chart 1, and the Marshall Valuation

Service Analysis. Additional letters of support are also being provided.

I hereby certify that a copy of this response has also been forwarded to the
appropriate local health planning agency, as noted below.

Sincerely,

AP

Howard L. Sollins

JJE/ tr

Enclosures
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Kevin McDonald, Chief . OBER:KALER
Certificate of Need Division '

January 9, 2014

Page 2

cc:  Joel Riklin, Program Manager
Meenakshi Brewster, Health Officer
Suellen Wideman, Assistant Attorney General
Mr. Mark Fulchino
Mr. Melissa Warlow
Mr. Andrew L. Solberg
John J. Eller, Esquire
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Blue Heron Nursing and Rehabilitation Center Responses to 2" Completeness
Questions Received 12/6/13
And
Information re: Project Modification

1. Regarding the response to Question #1 and Exhibit 1, please respond to the
following:

a. Is St. Mary's Healthcare Realty, LLC a wholly owned subsidiary of
Mary's Healthcare Holdings, LLC? If the answer is no, describe the
ownership relationship and identify the other owners and their
ownership share.

Yes, St. Mary’s Healthcare Realty, LLC is a wholly owned subsidiary of St.

Mary’s Healthcare Holdings, LLC.

b. Please provide a more legible copy of the organizational chart for St.
Mary's Healthcare Realty, LLC.

Please see attached Exhibit 1. In addition to the organizational chart for St.
Mary’s Healthcare Realty, LLC, this Exhibit also includes a revised organizational chart
related to Fundamental Long Term Care Holdings, LLC.

c. Exhibit 1 indicates that THI of Baltimore, Inc. is a subsidiary of
Fundamental Long Term Care Holdings, LLC. Did or does THI of
Baltimore have a relationship with either Trans Healthcare, Inc. or Trans
Health Management? Please explain.

THI of Baltimore, Inc. has never been in the same chain of ownership as Trans
Healthcare, Inc. and/or Trans Health Management, Inc. (i.e. it has never been a direct
or indirect parent or subsidiary of either company) and currently has no affiliation with
either entity. From 2003 until March 28, 2006, THI of Baltimore, Inc. was a sister
company of Trans Healthcare, Inc. During this timeframe, both entities were wholly

owned by THI Holdings, LLC. During the same time period, Trans Health Management,

Inc. was a wholly owned subsidiary of Trans Healthcare, Inc. Despite the common
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ownership during the 2003 - 2006 timeframe, THI of Baltimore, Inc. and its subsidiaries

on one hand, and Trans Healthcare, Inc. and its subsidiaries on the other, were

separately capitalized and operated. Please see attached Exhibit 2.

d.

It has come to MHCC staff s attention that Rubin Schron prevailed in
court on his effort to exercise an option to acquire a one-third
ownership interest in Fundamental Long Term Care Holdings, LLC and
the nursing homes it operates. Please discuss the status of this action
by Mr. Schron and any related company. Explain why the organization
chart for St. Mary's Long Term Care does not reflect Mr. Schron's
ownership particularly at the Fundamental Long Term Care Holdings
level.

The actions involving Mr. Schron have been voluntarily dismissed with prejudice.

Mr. Schron himself never had any claim to any ownership interest in Fundamental Long

Term Care Holdings, LLC, and as a result of the termination of the litigation, no

company related to Mr. Schron has any such claim. Accordingly, no such ownership

interests are reflected in the organizational charts.

e. Please provide an organizational chart that shows the ownership

structure of nursing homes owned by Messr Forman and Grunstein. If Mr.
Schron has an ownership interest in Fundamental Long Term Care
Holdings, LLC submit an organizational chart for all nursing homes in
which he has an ownership interest.

The organizational charts for those nursing home operating entities in which Mr.

Forman and/or Mr. Grunstein currently have an indirect ownership interest are attached as

Exhibit 3. Mr. Schron does not have an ownership interest in Fundamental Long Term

Care Holdings, LLC. See response to Question 17(a) related to Mr. Grunstein’s interests.

2. Regarding the response to Question #2b, please provide a copy of the
agreement of sale and purchase between St. Mary's Healthcare Realty, LLC and
St. Mary's Nursing Home, LLC. This application will not be docketed without
documentary proof of site control or evidence of an option to purchase or lease
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the site. Any purchase or lease agreement must clearly state the cost.
Please see attached Exhibit 4.

3. Regarding the response to Question #4, Commission staff appreciates that the
applicant acknowledges that the plans submitted to date may not be adequate.
Staff agrees that the plans as submitted are not adequate for docketing this
application, and again requests that the project drawings show an actual
schematic design of the proposed facility with bathrooms, nursing support
areas, lobby, all corridors including those providing access to support areas,
etc. The schematics should include a scale and the submission must include
three sets of larger scale drawings as requested.

Please see attached Exhibit 5.

4. The response to question 7a stated general contractor proposals typically
include an amount for change orders equal to 5 to 10% of building
construction costs. While the contingency is now 5.3% of the building
construction cost of $9,450,000, it is less than 5% when site preparation costs
are added. Explain how the budgeted contingency is adequate especially
given the current stage of facility design.

Please see attached Exhibit 6. This revised Project Budget includes $750,000 of
contingencies which makes the contingency 7.9% of the building construction costs and

6.9% of the cost when the site preparation costs are included.

5. Regarding Question #9 and Exhibit 8, the letter from the St. Mary's Department
of Land Use and Growth Management is dated August 12, 2010. Please provide
documentation that the information presented in this letter regarding the
adequacy of water system capacity to meet the needs of the proposed facility is
still true.

Please see attached Exhibit 7.

6. Regarding Question #10c, please explain the difference between rehabilitation
equipment and wellness equipment and describe how the wellness equipment
will be used. Is the Therapy Gym and Weliness Center one space or two? If two,
identify the location of the Wellness Center on the schematic drawings.

Rehabilitation equipment and wellness equipment describe the same equipment.

Likewise the Therapy Gym and the Wellness Center refer to the same space. FCOS has
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been assisting its client facilities with changing the traditional therapy gym concept into a
wellness center concept where the weliness center becomes a multi-use space for
patients on formal therapy program, residents who want to exercise independently and
employees who want to pursue personal fithess programs. The Wellness Center at

BHNRC will be ouftfitted with this multi-use concept in mind.

Please see attached Exhibit 8 for more information about the Wellness Program.

7. Related to Question 11, routine staff research into the experience and
background of the applicant and associated principals has linked them to a
multi-million dollar settlement with CMS and various states in relation to
alleged activities involving Omnicare. Please explain the incident.

The applicant, St. Mary’s Long Term Care, LL.C and the co-applicant, St. Mary's
Healthcare Realty, LLC were not linked to a settlement with CMS and various states
in relation to alleged activities involving Omnicare. Murray Forman and Len Grunstein,
were involved in the settlement, but denied any liability and did not contribute to the
settlement amount.

8. Regarding the response to Question #14 as presented in Exhibit 10, please
identify each nursing home in which Mr. Grunstein and/or Mr. Forman has an
ownership interest. Report the results of the latest annual survey in a format

that indicates the number of deficiencies and the most severe deficiency level
for each.

Please see Exhibit 9 for listings of the nursing facilities in which Mr. Grunstein and/or
Mr. Forman currently have an indirect ownership interest. These listings include the last
annual survey date, the total number of deficiencies and the level of the highest
deficiency. As you are aware, nursing facilities are subject to annual surveys as well as
periodic complaint surveys in response to self-reported issues as well as concerns

raised by residents or others. These surveys may lead to citations. The facilities respond
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effectively to any such deficiencies.

9. In addition to requesting a revised Table 1, Question 16 also requested the
basis for the projected admissions for each year and the assumptions
regarding the average length of stay. Table 1 was supplied in your response.
Please address the rest of the question.

Please see attached Exhibit 10.

The Medicare and Insurance admissions are based on an average length of stay of
33 days.

Private and Medicaid admissions in year 1 are based on pre-opening marketing
efforts and direct admissions from the market. The average length of stay is greater

than 365 days.

10. Regarding Question #20 and Exhibit 12, please provide:

a. the names of the indirect affiliates to St. Mary' s Healthcare Realty, LLC,
and a list of the acquisitions and skilled nursing facilities both referred
to in Mr. Kevin Howell's correspondence; and

Please see attached Exhibit 11.

b. Supplemental letter from Mr. Howell that specifies the information that
will be required before F&M Bank will provide the financing for this
project.

Please see attached Exhibit 12. The supplemental letter reflects the current projected
financing amount of $14,240,000. The second letter specifies the information that will be

required by F&M Barnk.

11. Regarding the response to question 21 including Exhibit, 13 please provide the
following clarifications:

a.  Provide documentation that Ms. Stephanie Lubitz is a Certified Public
Accountant.

Please see attached Exhibit 13.
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b. Describe the nature and length of Ms. Lubitz's relationship with each
principal that would provide the equity contribution.

Please see attached Exhibit 13.
¢. Supply a supplemental letter from Ms. Lubitz that addresses the

availability of the revised equity contribution of $1,725,000 and identifies
the other real estate projects owned by the same investors referred to in

her letter.
.Please see attached Exhibit 13.

12. Regarding the response to Question #23 as presented in Exhibit 15, please
respond to the following:

a. What assumptions changed that led you to project a significantly higher
proportion of Medicare patient days (an increase from 21% to 39.2%) and
lower proportion of Medicaid days (a decrease from 55.4% to 39.3%)?
The payor mix was changed inadvertently on the Table 3 that was submitted as
Exhibit 15 in the responses to the first completeness questions. The payor mix submitted
with the original CON application was correct. A revised Table 3 is attached as Exhibit 14.

The payor mix on this revised Table 3 corresponds with the payor mix submitted in Table 3

as part of the original CON application.

b. Revise Table 3 or explain how you can project that 39.3% of the patient
days will be paid for by Medicaid when the latest available data indicates
the facility would be required to have a minimum Medicaid participation
rate of 44.72% to comply with the nursing home standard for Medical
Assistance participation in the State Health Plan, COMAR
10.24.08.05A(2).

A revised Table 3 is attached in Exhibit 14. The percentage of projected Medicaid

days is above the required 44.72%.

13. Regarding Question #24 and Exhibit 16, please respond to the
following:
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a.  Subpart (a) requested detailed calculation of projected revenue. The

response included detailed calculation of the projected Medicare and
Medicaid portion of the revenue but does not appear to show the
calculation of revenue for self-pay patients or commercial insurance.
Please provide additional details such that the details equal the
$14,823,099 in revenues for year 2 or the $14,914,349 in year 3. Specify
which year.

Please see Exhibit 15.
b. For subpart b, please explain what FAS assigns as bad debt, and is

this based on experience observed nationally, regionally, or at some
state level.

FAS assigns 2% of gross patient revenues as an allowance for bad debt. This is

based on experience observed nationally.

14.

. Year1  Year2  Year3
Gross Patient Senice Revenues 8,827,884 14,823,099 14,914,349
‘Allowance for Bad Debt 2% 176,558 | 296462 298,287

c. For subpart c, please show how the FAS/FCOS Consulting fees were
calculated under Schedule of Contracted Services.

FAS/FCOS consulting fees are 5% of gross patient revenues.

o o . Year1  Year2  Year3
Grp_ss Patient Se@pe Reveng&s 8,827,584- 14,8_23,099’ 14,914,349
FAS/FCOS Consulting Fee 5% 441,394 - 741,155 745717

Regarding Question #25, Exhibit 17 provide the following
clarifications:

a. Exhibit 17 indicates that the information is for St. Mary's Realty, LLC,
while other information in the application and the response to
completeness questions indicates that the owner of the real property
will be St. Mary's Healthcare Realty, LLC. What is the correct name of
the real estate entity? Please affirm that the numbers in Exhibit 17 are

correct or revise accordingly.

The correct name is St. Mary’s Healthcare Realty, LLC. The schedule has been
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revised to reflect the correct numbers. The revised schedule is attached as Exhibit 16.

b. Regarding the depreciation table, specify what budget lines and
amounts are included in the $1,935,000 equipment cost.

Please see attached Exhibit 17. The revised schedule in Exhibit 16 reflects the
correct equipment budget of $1,425,000. The original schedule included
$500,000 of contingencies and $10,000 of other costs in the equipment line.

15. Regarding Question #26 and Exhibit 18, please respond to
the following:

a. On the first page of Exhibit 18it states that SMH makes 66% of the
hospital to SNF discharges in the County and that two other hospitals
account for 27% of these discharges (22% from CMH and 7% from
WHC). The 22% from CMH and the 7% from WHC equals 29% not 27%.
Please revise accordingly.

The discharges from CMH equal 20% not 22%.

b. Please cite the source and provide the population figures for St. Mary's
County from 2010 through 2030, as noted on p. 2 of this exhibit.

The source of the data is the Maryland Department of Planning. The figures are
attached as Exhibit 18.
c. Explain why the ADC for Charlotte Hall was included in the analysis
given that Charlotte Hall serves a statewide population.

Although Charlotte Hall was referenced in the analysis, it was not included in the
ADC calculation. See Exhibit 19.

d. Explain how you calculated the need for an additional 120 beds based
on a compound annual growth rate of 7%. Submit all calculations.

Please see attached Exhibit 19.

e. Please address the impact on the payer mix and financial condition of
St. Mary's Nursing Center and Chesapeake Shores given the high
Medicare percentage projected for BHNRC.

BHNRC does not believe that there will be any material impact on the existing
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facilities due to BHNRC’s Medicare percentage. COMAR 10.24.08, “State Health Plan
| for Facilities and Services: Nursing Home, Home Health Agency, and Hospice
Services,” identifies a need for 192 Comprehensive Care beds in St. Mary’s County in
2016.
MHCC Public Use Date for FY 2011 shows that the two facilities had, in the

aggregate 15.2% Medicare, as shown in the table below.

Other

Comprehensive  Pat Days government

Care - Private Comp MMA Pat programs-

patient days Medicare Days Total  patientdays  Total
St. Mary's Nursing Center, Inc. 13,232 8,474 31,668 - 53,374
Chesapeake Shores 2,567 5,674 30,472 1,195 39,908
Total 15,799 14,148 62,140 1,195 93,282
Total % 16.9% 15.2% 66.6% 1.3% 100%

As the analysis below shows, the MHCC’s own methodology projects that there
will be an additional 63,072 patient days in 2016. If 15.2% of these days are Medicare
days (based on the percentage in the existing facilities), there will be an additional
9,566 Medicare days needed in St. Mary’s County in 2016. CON Formset Table 1
shows that BHNRC is projecting 47,450 patient days in the third year of operation. The
projected percent Medicare (see CON Formset Table 3) is 21.5%. Therefore, BHNRC
is projecting that it will have 10,202 Medicare days. The difference between what
BHNRC is projecting and the additional Medicare patient days that derive from the

MHCC projections is only 636 Medicare days.

Additional Needed Beds 192
Days/Year 365
% Occupancy in Methodology 0.9
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Additional Projected Pt. Days 63,072

% Medicare 15.2%
Additional Medicare Days 9,566
BHNRC Patient Days 47,450
BHNRC % Medicare 21.50%
BHNRC Medicare Days 10,202
Additional Medicare Days 9,566
BHNRC Medicare Days 10,202
Medicare Impact on Existing Facilities 636

If the impact of 636 patient days is applied proportionally, each facility would only
be impacted by less than 5% of their Medicare days, as shown be:

Pat Days_Comp_ Percent of Allocated

Medicare Total Impact % Impact
St. Mary's Nutsing Center, Inc. 8,474 59.9% 381 4.5%
Chesapeake Shores 5,674 40.1% 255 4.5%
Total 14,148 636

Of course, these lost days would be made up by patients in other payors, since
the MHCC has projected a need for 192 beds, and BHNRC is seeking only 140 beds.
The MHCC is projecting 15,622 additional patient days in 2016 than BHNRC is planning
to serve (63,072 - 47,450 = 15,622).

16. Regarding Exhibit 22, please respond to the following:
a. Your MVS evaluation indicates that BHNRC will be a two story CCF with

1,303 feet in perimeter, which disagrees with Chart 1 in Exhibit 6 that the
facility will be a single story facility with 2,605 feet in perimeter. Please
review your MVS analysis and clarify the discrepancy in these two details.
The reference to a two story facility was in error. It is a one story facility, as related
in Exhibit 6. The reference to a perimeter of 1,303 was linked to the actual perimeter of

2,605 divided by two for the purposes of calculating the area-perimeter interpolation.
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b. Revise or explain why you used a Local Multiplier of 1.04 for your MVS
evaluation rather than the Local Multiplier of 1.02 for a Class D nursing
home in Anne Arundel County?

The counties of Southern Maryland are most usually grouped with Montgomery
County because they are in the Washington, D.C. metropolitan area versus Anne Arundel
County, which is typically considered part of Central Maryland. Hence, BHNRC utilized the
local multiplier for Montgomery County.

17. Regarding the response to question 28, given that owners of the operating
entity will be Murray Forman and Leonard Grunstein, Part IV of the
application must be completed for Messrs Forman and Grunstein.

Therefore, respond to the following questions for Messrs Forman and
Grunstein:

a. Are Messrs Forman and Grunstein involved, or have they ever been
involved, in the ownership, development, or management of another
health care facility? If yes, provide a listing of these facilities, including
facility name, address, and dates of involvement.

Since March 2006, Messrs. Forman and Grunstein have had an interest in
Fundamental Long Term Care Holdings, LLC, which has or has had an indirect
ownership in the health care facilities listed on the attached Exhibit 20 during the time
periods listed on the exhibit.

Mr. Grunstein has executed documents which would result in divesting his
interests in the Fundamental Long Term Care Holdings, LLC family of companies and
transferring the majority of his interests to three companies: Numberland Holdings |,
LLC, Southpark Holdings Il, LLC and Fairwether Holdings Il, LLC, whose members are
Numberland 2013 Trust, Spark 2013 Trust and Fairwether 2013 Trust, respectively. Mr.

Grunstein is neither a trustee nor a beneficiary of any of these trusts. in the executed
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documents, Mr. Grunstein is also transferring a 1% interest to Mr. Forman. Please see
organization chart attached in Exhibit 1.

Since September 2006, Messrs. Forman and Grunstein have had an indirect
ownership interest in the health care facilities listed on Exhibit 21 that are part of the
Palmetto Health Care LLC family of companies.

From February 2005 to October 2013, Messrs. Forman and Grunstein had an
interest in SVCare Holdings, LLC, which indirectly owned the health care facilities listed
on Exhibit 22 during the time periods listed on the exhibit.

b. Has the Maryland license or certification of any of the facilities listed in
response to nhumber 2, above, ever been suspended or revoked, or been
subject to any disciplinary action (such as a ban on admissions) in the
last 5 years? If yes, provide a written explanation of the circumstances,
including the date(s) of the actions and the disposition. If the applicant,
owners or individuals responsible for implementation of the Project
were not involved with the facility at the time a suspension, revocation,
or disciplinary action took place, indicate in the explanation.

No. The applicant has not been subject to any remedies or penalties as
described in this question. The applicant is part of the Fundamental family of
companies, which operates multiple facilities. Except as noted in the response to item
(c) below, these facilities have not had licenses revoked or suspended or been subject
to a ban on admission. Like other such facilities, from time to time Fundamental
facilities have been found out of compliance with federal and state licensing and
certification requirements, after which a plan of correction is implemented. Under the
applicable rules, these can result in civil money penalties. Also, under the federal

“survey cycle” where a facility comes into compliance after a 90 day period, a “denial of

payment for new admissions” is imposed, which is removed after a successful plan of
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correction. Periodically, the facilities in the Fundamental family have been the subject

of CMP and DPNA remedies, with the deficiencies being corrected within the required

time frames.

c. Are any facilities with which Messrs Forman and Grunstein are

involved, or have been involved (listed in response to Question 2,
above) ever been found out of compliance with Maryland or Federal
legal requirements for the provision of, payment for, or quality of health
care services (other than the licensure or certification actions described
in the response to Question 3, above) which have led to actions to
suspend the licensure or certification at the applicant's facility or
facilities listed in response to Question 2? If yes, provide copies of the
findings of non-compliance including, if applicable, reports of non-
compliance, responses of the facility, and any final disposition reached
by the applicable governmental authority.

Please see attached Exhibit 23.

d. Have Messrs Forman and Grunstein ever pled guilty to or been

convicted of a criminal offense in any way connected with the
ownership, development or management of the applicant facility or any
of the health care facilities listed in response to Question 2, above? If
yes, provide a written explanation of the circumstances, including the
date(s) of conviction(s) or guilty plea(s). '

Neither Mr. Forman nor Mr. Grunstein have either pled guilty or been convicted

of a criminal offense relating to the ownership, development or management of a health

care facility. In December, 2013, Mr. Grunstein pled guilty in New York state court to

perjury in the third degree, a misdemeanor, based on statements made in a civil

deposition relating to the funding of certain loans.

Information re: Project Modification, and Additional Letters of Support:

2756604v2

1) Table 3 has been revised to reflect an increase in rent based on the revised

project costs submitted with these responses. The revised Table 3 is attached

as Exhibit 14.
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2) Exhibit 24 includes a revised Chart 1.
3) Exhibit 25 includes a revised MVS analysis.

4) Exhibit 26 includes additional letters of support.
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10.
11.
12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.

24.

Exhibits

Ownership of SMLTC and Fundamental
Chart: 2003 — 3/28/2006

Organizational charts

Agreement of Sale and Purchase
Project Drawings

Revised Project Budget

Updated Department of Land Use Letter
Wellness Program

Nursing Homes/Annual Surveys
Admissions

Acquisitions Lists

Supplemental Letter — Evidence of Financial Resources

Supplemental Letter — Evidence of Liquidity
Revised Table 3

Calculation of Revenue by Payor

St. Mary’s Healthcare Realty, LLC — Revised Schedule

Equipment List

Maryland Department of Planning Data
Calculation of Need

Fundamental Family

Palmetto Family

Sava Family

Sanction Documentation

Revised Chart 1



25, Revised MVS Analysis
26. Letters of Support

27. Affirmations



Exhibit 1
Ownership of SMLTC and Fundamental



puejliep ‘Aluno) s, luepy 1S
‘Kemejjen ‘c aInoy
‘PeOy IN0Y00T JUlod L2802

Auedwo9 Ajjigel| pajiwi| aiemel2q e

0711 ALTVAY FUVOHLIVIH S. ANV 1S

Auedwod Ayjiqel| pajwi| ssemeleq e

071 ‘SONIATOH FYVOHLIVIH S.AMVIN ‘1S

%S¢ %S'T %0L %S°L %G'LI
077 ‘ALV3Y 911
OT11 V1ldvI HO8 0711 ‘Aoeunreyqd s NVIWHO4 AVININ m%mdnw_unwﬂ_mn__._ IVLIdY) 1VH MVALS

%001

uosialad "1 zuoig

| %08

ssebaji4
uasjyiey

%08 _

ssebayIH
Hoog

%0S

%08

%05

Ue|ON ajeuear| | uejoN uesg

oulyon4 svwly

D11 ‘Ajjeay altedyjjesy s.Aue|y 1S

JO ainjonns [euoneziuebliQ

%05

ouyon yiep




SUOIAYIS L30ddNs

JALLVALSININAV
R
|
_ %001
|
|
|
_ D71 ‘ere) wIg],
OT1
“wvomavm ®>ﬂmhuwﬁﬁﬂaﬁ< %001
reiuswrepuny

%001

OT1 ‘ere) Wi, 3Uo] s ATeN 1S

3uo pueldrey

-ou] ‘erownred Jo THL

STDIAYIS
LA0ddNS TVOINITO

D11 ‘sdd1ateg
reuoneradQ pue

[e2IUI[D [EYULWEPUNY

%001

%001

011 ‘SONIATOH
HAVO NWAHL ONOT TV.ILNHINVANNA

Jaquiay %eE'9lL

paLLy [aYoey :138euep

011 ‘II S3UIp|oH I3Y3omire

JaqWaN %001

PaLL] U943]G
paLyg [oyoey
(SIS,
ISTIL, €10 19Y3amirey

JaquIBN %EE'9L

Iayoniy [eyory :Iedeuep
O11 ‘I s3urpjoH yredyjnog

Jaquiaiy %001

Jayyonay [9eydIN
I9)yonay reyoIN
1S993STLI ],
IS £10T Hreds

JoqUBN %EE'9L

ujsunIn My :1a9feuep
oT1
‘I S3UIPIOH pUeHIqUInN

dequisiN %001

EUQWGE@ auuezng
uRISUNID N
1$99)SNI,

sSnL], €107 pueraquiny

Jaqueiy %1§

uewiog AelIny

LAVHO TVNOILLVZINVOJIO AIS0dOdd



Exhibit 2
Chart: 2003-3/28/2006



2003 -3/28/2006

‘ THI HOLDINGS, LLC
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[ |
THI of Baltimore, Inc. Trans Healthcare, Inc.

Trans Health Management, Inc.




Exhibit 3

Organizational charts



077 Bunesado
lewjeH ojswied

2711 bunesedo 2711 Buesado
ab1oa9) IS oyawied yoolqyeQ opswied
B d B d oM 6 d
71 bunesado o711 Buesedo Bunesado 061009 071 Buerado
MAIANO0Ig opaw|ed aiepbuudg opaweq Q..E:n_ onawleq Ay axye] onswied

(%001 IIe)

%SC

0711 ‘SONIAQTOH XSV

LVELLLYLL

071 Bugesado

saloy Aa|jor opawieq

577 Bunesado
ylie- opawied

971 249 yjjeaH opawied

%S°LE

NYINSOd AVHNN

¥10Z ‘6 Adenuer jo sy

ammonng Anug bunesado Ajioeq buisinN

Ajwe4 opawied

%S'LE

NI3LSNREO N31




271 "awoH BuisinN ayejpoops
0712180 s USARH BIIA
971 ‘2420 ieap eyny

0114 $eX31 4O IHL

077 ‘UBARLsAIIA Je SBXSL 4O [HL
OT7 'Sl J FUNDIM 1 SEXDL 30 [HL
071 10UB UBMS je SEXD L JO [H)
071 'UBULIBYS Y SEXaL JO (HL
OT1 ‘OlupEr ues je seX91 JO 1HL

717 'Uospiewyony je Sexal Jo IHL

071 'oueiq Je sexa Jo HL

71 ‘I WESEald JUNOW e SEX3 1 4O HL
OT1'| eseald JUNOW je SeXa 1 JO |HL
O "esownp Je sexaL JO 1HL

071 'aunbsap je sexaL Jo IHL

T "It ¥204QITT 8 SeX2L 0 IHL

71| %2049 Je sexa1 40 |HL

QT 'Mopeawbuc je sexa Jo [HL
077 'UOISNOH je SexXa) JO |HY

0T '19R) se) 9B Je SeXal JO |H)
077 'YuoM Lo Je sexal Jo (H)

OT1 '2ue 189104 Je sexa] Jo jHY

071 'seljeq Je sexa] J0 IHL

071 ‘uokue) Je sexal jo [HL

971 'UojueR) 1@ SEXAL JO IHL

0711 uoibuyry je sexal jo |HL

271 ‘2D uwa ) Buo ewoxa)

071 'Y aredEaN YOOIGAIUOIS
OT ‘2180 YHeaH AdlIeA JaAN

9711 '2180 eRH SIIH PURYRRY

27 ‘4mig Py

D71 'ANOS BUOPIA [ JAIUIY BUSINN IoUB) By
071 ‘OR 12Q oURN BWERY

271 121U alesyeay malAulelqd

O ‘aie) WieaH N

077 J9jua) epejuedu epip
077 '2Je0 el AON BlRA
271 ‘21e YyeaH Saoru) se

0171 'esegng Uy
071 'wag a1e) anbianbngpy

077 ‘218D jejidsop) sebap

077 *A3IIEA SEB2A 18 BPEASN JO IHL
m

‘eL2lg/sRBAA SET Je BPRAIN JO |HL
71| seBaA se je epeAIN jO [HL
0711 ‘WadsajeAuo)

UOSIpUBH JE BPRASN JO [HL

071 *aUojsLpIeaH Je BPRARN JO fHL
011 'Adesayy

Aalfe Uasaq Je peABN JO [HL
2T ‘auuakayg je epeAaN jo [H |
977 'uosie) 1. BpRASN JO |H L

071 ‘2180 tpreaH AdjeA Buudg
D71 'a5e5 wis) Buo uosiapualy

071 “S10ARID J8 LUNOSSIA 4O [HL
071 'aseg YieaH epoy
0711210 WyeaH uwyeg
0772109 Yyeay sno is

71 2180 YeaH sapeyd IS
071 '21ed yyeaH Apaqoy

2711 'a1e) uia) Buo uojBuixa
271 "a1BD YyeaH Nuwng 8,897
071 '35e0 yyeay yauow

2711 '21e] WpjesH umakey
971218 Jowag 1
271 ‘24D uua | BuoT 2jjlAuosuIRy

oM

‘AeadS BUUOWA 1@ SesUBY JO |HL
oM

‘reiidsoH Ayepads je sesuey jo JHL
oM

'SMOpRI UBIDU| Je SESUR) JO [HL
071 %210 UEIPU| Je SesURY) JO IHL
971 "Wieg PueBIH 1€ sesue)) jo [HL
OT1 *SUfRid USP|OD I8 SESURY JO IHL
971 28emA 971 ‘seomeg |euoiesado

¥98:3 AUBYQ I SBSURY JO [HL pue jealg EURLEpUN Y

OT1 *Wea1D AayD je sesuey| Jo [HL oM
27 'Buggnsuo [ed1W) JejuawepUng

*a08ld UOJBIIE I8 Sesue)| 4O IHL 971 “3ING 3BBueADY IHL

277 “Joueiy Auaqinpy
011 ') ieaH Yoolgmopeapy
971 'a1e) una) Buo pPysuel 271 ‘Binquepedg
211 ‘lepdsoH Ayenads yooqqm 18 BUjj0IRD LANOS JO |HL
271 'a1e] yeay Aawnjaon m
271 ‘a1e3 soiUsS apisane lIH %00X 18 Bulo1eD BNOS 40 IHL
271 ‘2120 YHeaH UNED PUBPLN 971 "8wen
271 ‘a1e) e essuey SYIUOW 18 Bul0IeD LANOS JO |HL
071 Hheg ema) 071 ‘Binqueneds e aoeld 4
577 *a180) (e epepholy eyouBei Je euljoled oS JO IHL Iz o
211 ‘a1eg wia ) Buor uosiueg 017 '2lpAu.g Je soeld 4 2 s nln_
971 ‘2185 WesK Yomeq eifouBel Je BuNoIRD 1/NOS JO [HL EF I o Q. o < 7
271 'ased uua) Buoq uojAgsoiy 071 'vewul-Joueyy o3I nln. nln_ X z3 > o =3 I o 3 — (7] -n
3 071 “19juag uoneliqeYay B BUISINN JOUBW MaINISaID) m__.ocmus. 18 BuI0IR) JNOS JO [HL M.MI X ° = =3 M < T g 0 £q z P x = g
me 271 ‘21D YesH euraisIo) OT1UBWU| 12 BUI0IED LANOS JO IHL El m ? =9 z z= 0 5 =8 E |W.. M Q [} W 4
g2 271 218D GeaH YuLOY 2T1'dOUH 12 BujoID) NS 1O [HL 235 Qo 2 28 g 5 55 oF 3 e © 2 >
a w DT 248D YRS BUINGIID 011 ‘poomudaIn ,w. w5 @ 55 T a®a 3 o vmw s @ 3 2 « _W
o8 271 ‘uinBag jo uu) aen Je euljoseD 1N0S JO JHL 208 3 3 » o8O [ 23 m ‘| 2 & a S [}
W m 271 '1eBueg jo uu) aren . amn © m S w 3 Amuv. o W Wu i z W 5% 5 o S S 2
Sa 271 ‘ouef] jo uuj e 3fpAuaalg je eujpre) :..:omz IHL zan o E o mv 38 8 M o = & o [} 9 ﬂ
eq 271 ‘eupd jo uuj aren 0711 ‘uewu|-aBy 2 ,w ® e -3 = 22 5 z3 w o] 3 k] o ® 3
g M 971 ‘auapgy jo uu| D USP(OD T8 BUIDIRD LINOS JO [HL g 3 g a .mu » -5 nﬂ o ] m 1 m. w W B 3 o
x5 271 'ase0 una) Buoq uojuen am 2y 3 3% - < r- o o 8 23 b 3 o] ©
ca 071 *Buginsuog ui wekig "BIGUINIOD 18 BUIDIED ANCS 4O HL 32 32 g 56 s °6 z8 2 3 g 2 o
or 2712189 uay Buo ajAsumoIg oM bl 8- 3 y - = o B - 2 - =
o 277 ‘2180 YHERH ProYUMOIG 'UOISIHBLYD) 1B BUHOIED LINOS JO JHL Fgo 5 pl = 5 [¢] 3 E o 5 ~ = 5
971 ‘aed yyeaH puowaig o og O — (9] 20 — m o]
211 W 1 uojBuy ‘ase) dwed je euyosed Ynos Jo JH1 = O = . nﬂ
9712480 heaH SUBIRH owery ° o
. ‘ ‘ase:
on A on om om om oot om cronmeby | oM oM on om om on oM e | | P her®
‘UISUOOSM 77 'sexe Jo |HL oS ‘elueAjfsuued ‘BUOYEPIO ‘anysdweH ‘|| 0oIXoW MoN ‘|| euedLes ool ‘epeasN | ‘unossiy | ‘ueBiyon ‘sule ‘sesuey ‘sioul(| ‘eifuoeny BuoT fuoT
O M N
J0 HL 10 IHL JOIHL JOHL SN JO IHL MBN JO [HL 1O IHL OOIXaW MAN MaN JOIHL JOHL 0 HL 0 JHL J0IHL JoHL 0 HL pueiliep eiwoED
_ [ il I [ [ _ _ _ _ [ | | _ I I |
D71 'sebeA se YUON Je || BpeASN JO [HL _ —
Q77 'due Lasaq Je || BPeASN JO IHL [ E
OT1 A0 JSPINOg 1€ I BPEAGN 4O IH1 -3uj ‘|| ePeASN JO [HL -ou] ‘asownyjeq §0 |HL ¥102 ‘6 uenuer Jo SY
. FHNLONALS

| _
3711 'SONIATOH FAVI W¥IL ONO1 TVLNINVANNS

2] ‘001 'ON UOIISINbOY SHI JO %00)S [eNdeD B} JO %001 SUMO D77 ‘Uekid Je BLIOYEPC JO IHL
Ul ‘1 "ON uolisinboy SH) JO ¥303S [B1Ided BU) JO %001 SUMO 377 'UCISHIEID J& UBBILI JO IHL

ALLLNT ONILVHIJO ALITIOVA ONISYUNN
_ ATIAVA TVLINIANVANNA




Exhibit 4

Agreement of Sale and Purchase



AGREEMENT OF SALE AND PURCHASE

THIS AGREEMENT OF SALE AND PURCHASE (this "Agreement") is hereby made
under seal this @ day of October, 2013 (the “Effective Date”), by and between ST.
MARY’S HEALTHCARE REALTY, LLC (“Buyer”) and ST. MARY’S NURSING HOME,

LLC (“Seller”).

RECITALS

A. Seller is the owner of 6.00 (+)(-) acres of land known as 20877 Point Lookout
Road, Route 5, Callaway, St. Mary’s County, Maryland, as more particularly described in
Exhibit A attached hereto, along with all improvements thereupon, and including all
architectural, engineering, and construction plans, drawings and specifications developed and/or
obtained by Seller with respect thereto (collectively, the “Property”); and

B. Buyer desires to purchase, and Seller desires to sell, the Property on the terms set
forth herein.

NOW, THEREFORE, in consideration of the Initial Deposit by Buyer as hereinafter set
forth and of the mutual promises and covenants herein contained, Seller hereby agrees to sell to
Buyer, and the Buyer agrees to purchase from Seller, the Property upon the following terms and
conditions.

1. Purchase Price. The purchase price (the “Purchase Price”) for the Property
shall be an amount equal to the sum of One Million Six Hundred Seventy Five Thousand Dollars
($1,675,000.00), plus the aggregate amount of the Further Deposits (as defined below), if any.
The Purchase Price, after applying a credit to Buyer for all Deposits paid hereunder, shall be paid
to the Seller by the Buyer at Settlement as follows:

(a) First, by assumption by Buyer of all of Seller’s remaining obligations as of
the Settlement under the purchase money note and mortgage currently encumbering the Property
(the “Seller Note and Mortgage”), but only to the extent that the holder of the Seller Note and
Mortgage consents in writing to such assumption prior to Settlement; and then

(b) the balance of the Purchase Price shall be paid via wire transfer of funds.

2. Deposits.

(a) Within three (3) business days after the Effective Date, the Buyer shall
deposit the sum of Fifty Thousand Dollars ($50,000.00) (the "Initial Deposit") with Residential
Title & Escrow Company (the “Escrow Agent”). Except as otherwise set forth in this
Agreement, the Initial Deposit is non-refundable unless the Contingencies (as hereinafter
defined) are not satisfied by the Outside Settlement Date (as defined below).

(b) If Settlement (as defined below) has not occurred by March 31, 2014, the
Buyer shall pay, monthly in arrears, Seller’s reasonable and documented costs of ownership of

1
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the Property, not to exceed Five Thousand Dollars ($5,000.00) per month, related to the time
period beginning April 1, 2014 and ending on the earlier of (i) Settlement, or (ii) termination of
this Agreement by either party for any reason. All such costs paid by Buyer are referred to
collectively herein as the “Further Deposits” and, collectively with the Initial Deposit, as the
“Deposits”. Each Further Deposit shall be due and payable within ten (10) business days
following Buyer’s receipt of Seller’s statement and supporting documentation for the applicable
month’s costs. Except as otherwise set forth in this Agreement, the Further Deposits are non-
refundable unless the Contingencies, other than the CON Approval (as defined below), are not
satisfied by the Outside Settlement Date.

(c) It is expressly agreed that if Settlement does not occur by the Outside
Settlement Date due to the failure of any of the Contingencies, then Buyer may terminate this
Agreement upon written notice to Seller. If, as of the date of such termination, the Contingency
set forth in Section 4(c) has been satisfied, but either of the Contingencies set forth in Section
4(a) or 4(b) has not been satisfied, OR if the Contingency in Section 4(c) has not been satisfied
and one of the other Contingencies in Section 4(a) or 4(b) has not been satisfied, then, in either
such case, the Initial Deposit and all Further Deposits paid by Buyer shall be refunded to Buyer.
If, as of the date of such termination, the Contingency set forth in Section 4(c) has not been
satisfied, but both of the remaining Contingencies as set forth in Sections 4(a) and 4(b) have
been satisfied, then the Initial Deposit shall be returned to Buyer and any and all Further
Deposits paid by Buyer shall be retained by Seller.

3. Settlement.

(a) Subject to the Contingencies, Buyer does hereby agree to close on its
purchase of the Property (“Settlement”) no later than that date (the “Outside Settlement Date”)
which is the earlier to occur of (i) thirty (30)days after the Buyer’s receipt of the CON Approval,
or (ii) July 31, 2014; provided, however, Buyer shall have the right to extend the Outside
Settlement Date for a period of sixty (60) days upon written notice to the Seller if the Buyer has
pursued the CON Approval in good faith but has not received the CON Approval by July 31,

2014.

(b) Settlement shall be held at a date, time and location determined by Buyer,
but in no event shall Settlement occur (i) later than the Outside Settlement Date (subject to the
notice and cure provisions of Section 15 hereof, to the extent applicable), or (ii) earlier than
seven (7) business days after Buyer provides written notice of the date, time and location of
Settlement. At Settlement, all taxes shall be adjusted and prorated to the date of Settlement.
Buyer shall pay for any examination of title for the Property and title insurance for the Property.
At Settlement, the Buyer and Seller shall equally split the payment of all State and County
transfer and recordation taxes relating to the sale of the Property.

©) At Settlement, (i) Seller shall execute and deliver to Buyer (or Buyer’s
designee(s)) a Special Warranty Deed for the Property with good and marketable title, free and
clear of liens, claims and encumbrances of any kind except Permitted Exceptions (as defined
below), together with the FIRPTA certification of Seller, settlement statement, and any other
documents reasonably necessary for the consummation of the transactions contemplated under

2
AFDOCS/10420541.2



this Agreement, and (ii) If the holder of the Seller Note and Mortgage has consented in writing to
the Buyer’s assumption of the Seller Note and Mortgage, Buyer shall execute and deliver to
Seller an assumption of the Seller Note and Mortgage, which shall be in such form as reasonably
acceptable to the holder of the Seller Note and Mortgage. All other mortgages, liens and deeds
of trust secured by the Property shall be paid by the Seller on or prior to the Settlement date.

(d) Buyer agrees to conduct an examination of title for the Property within
thirty (30) days after the Effective Date. Within forty-five (45) days after the Effective Date
(and within five (5) additional days after the receipt of any update, supplement or amendment of
Buyer’s title commitment), Buyer shall notify Seller in writing of Buyer’s objection to any
deficiencies, exceptions, or other matters set forth in Buyer’s title commitment or survey of the
Property. [f Buyer objects to any matter, Seller shall have fifteen (15) business days after receipt
of Buyer's objections within which to advise Buyer in writing of Seller's election, with respect to
each specified objection, either to (i) take no action in connection therewith, or (ii) on or prior to
Settlement, cure and eliminate the matter objected to by Buyer. Seller's failure to timely give
such notice shall be conclusively deemed to constitute Seller's election not to cure and eliminate
such objection. In the event Seller elects to take no action with respect to any Buyer objection,
Buyer shall have fifteen (15) business days after receipt (or deemed receipt) of Seller’s notice to
advise Seller in writing of its election either to (a) waive such previously specified objection(s)
and close the transaction contemplated hereby in accordance with the remaining provisions of
this Agreement and without any abatement or reduction of the Purchase Price, or (b) terminate
this Agreement and receive a refund of the Deposit. Buyer's failure to give written notice within
such fifteen (15) business day period shall be conclusively deemed to constitute Buyer's election
to terminate this Agreement. Notwithstanding anything contained herein to the contrary, Buyer
shall not be required to object to monetary liens, judgments, security interests and other matters
identified in the title commitment and any litigation or lien searches that can be discharged,
released or eliminated by the payment of money and recording or filing of appropriate release
documentation, it being agreed that all such liens, judgments, encumbrances and security
interests shall be removed by Seller at or prior to Settlement. After the Effective Date, Seller
shall not place any mortgages, liens, easements, covenants or restrictions against the Property
without the written consent of Buyer. All exceptions and other matters disclosed in the Buyer’s
title commitment as to which Buyer has not given timely notice of objection, or as to which
Buyer has waived objection as provided above, are referred to herein collectively as “Permitted
Exceptions.”

4. Conditions Precedent to Settlement. Buyer's obligation to purchase the Property
pursuant to this Agreement is subject to the fulfillment of the following conditions precedent
(hereinafter collectively referred to as the “Contingencies”):

(a) Title to the Property as of the date of Settlement shall be as required by this
Agreement and shall not be subject to any exceptions other than Permitted Exceptions.

(b) At Settlement, there shall be no material breach or omission with respect to
any warranty or representation made or given by Seller in this Agreement, and Seller shall have
materially complied with all of its covenants and obligations under this Agreement and shall not
be in material default hereunder.
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(c) All necessary approvals for the construction of a 120-bed nursing facility on
the Property shall have been granted to Buyer by all governmental authorities having jurisdiction
thereof, including, without limitation, (i) issuance by the Maryland Health Care Commission of a
certificate of need to operate a nursing home of at least 120 beds at the Property (the “CON
Approval”), and (ii) any necessary zoning changes.

5. Feasibility Period, Access/Materials.

(a) Beginning on the Effective Date, and continuing until the earlier of (i)
termination of this Agreement, or (ii) ninety (90) days after the Effective Date, the Buyer, its
agents, contractors or employees, to investigate all aspects of the Property including, without
limitation, soil and sub-soil conditions and to conduct environmental studies, engineering
studies, market studies, land use and planning feasibility studies, drainage, access, sewer, and
such other investigations as Buyer, in its sole discretion, may desire to determine the feasibility
of acquiring and developing the Property. Buyer shall indemnify and hold Seller harmless
relating to Buyer’s and its agents’ and employees’ inspection of the Property, and Buyer shall
promptly repair any damage to the Property caused by Buyer’s inspection of the Property.
Within five (5) days after the Effective Date, the Seller shall provide to Buyer copies of Seller’s
current title policy, including all underlying documents of title and the most recent survey of the
Property, any violation notices received by Seller within the last three (3) years relating to the
Property, any existing appraisals, engineering, zoning, soils and environmental studies and
reports relating to the Property, and the current property tax bills, assessment notices and
pending tax appeal documentation relating to the Property.

(b) If Buyer determines within ninety (90) days after the Effective Date (the
“Feasibility Period”) that, in Buyer's sole discretion, the Property is not feasible for Buyer’s use,
then Buyer may terminate this Agreement by sending written notice to Seller prior to expiration
of the Feasibility Period, in which case the Deposits shall be refunded to the Buyer, and the
Buyer and Seller shall have no further obligations to one another relating to the Agreement,
except as otherwise specifically set forth herein.

(c) Buyer shall diligently pursue and take such actions as reasonably necessary to
cause the issuance of the CON Approval, the application for which was submitted by Buyer to
the Maryland Healthcare Commission on October 4, 2013.

6. Time. Time shall be considered of the essence in performance of the
requirements of this Agreement.

7. Notices. All notices required or permitted hereunder shall be in writing and shall
be deemed to be properly given or made (i) when personally delivered to the party or parties
entitled to receive the notice, (ii) within five (5) days when sent by certified or registered mail,
postage prepaid, or (iii) on the next business day if sent for next day delivery by a nationally
recognized overnight courier, in each case, properly addressed to the party or parties entitled to
receive such notice at the address stated below:
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SELLER: St. Mary’s Nursing Home, LLC
8028 Ritchie Highway, Suite 118
Pasadena, Maryland 21122
Attention: Gary L. Attman, Authorized Person

WITH COPY TO:  Timothy J. Pursel, Esquire
Pursel & Drinkard, LLC
8808 Centre Park Drive
Suite 204
Columbia, Maryland 21045

BUYER: St. Mary’s Healthcare Realty, LLC
920 Ridgebrook Road
Sparks, Maryland 21152
Attention: Kenneth Tabler

WITH COPY TO: Michael S. Blass, Esq.
Arent Fox LLP
1675 Broadway, 34" Floor
New York, NY 10019

8. Seller's Representations. Seller hereby represents, warrants and covenants to
Buyer, which representations, warranties and covenants shall survive for a period of one (1) year
after Settlement, that:

(a) From the date hereof until Settlement, the Seller will keep any mortgage(s)
against the Property current and not in default, and pay taxes and other public charges against
said Property so as to avoid forfeiture of Buyer's rights under this Agreement.

b) As of the Effective Date and as of the Settlement Date, there is no
threatened or pending litigation affecting the Property or Seller’s ability to convey the same to
Buyer at Settlement. Seller will immediately notify Buyer of any threatened or pending
litigation affecting the Property or Seller’s ability to convey the same to Buyer at Settlement.

(c) As of the Effective Date and as of the Settlement Date, neither the entering
into of this Agreement, nor the performance hereof, will constitute a breach of, or result in a
violation or default under, any law, regulation, court order, contract or instrument by which

Seller or the Property is bound.

(d) As of the Effective Date and as of the Settlement Date, to the best of
Seller's knowledge and belief, Seller is not in violation of any covenants, conditions, restrictions,
rights-of-way or easement affecting the Property, or any portion thereof.
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(e) As of the Effective Date and as of the Settlement Date, Seller has not
made any proffers, commitments or promises with respect to the Property to any governmental
authority or to any adjoining or surrounding property owners, prospective Buyers, or others
which would in any manner be binding upon Buyer. The entering into of this Agreement by
Seller does not conflict with any other commitments or contractual agreements of Seller, and no
person or entity has any right or option to acquire or lease any or all of the Property or any right
of first refusal with regard to the lease or purchase of the Property.

® As of the Effective Date and the Settlement Date, Seller is the fee simple
owner of the Property and Seller has the power and authority to execute and deliver this
Agreement and to perform all of its obligations hereunder, and this Agreement is valid and
enforceable upon Seller in accordance with its terms.

(2) As of the Effective Date and the Settlement Date, there are no leases,
licenses or any other agreements whereby any party other than the Seller has the right to use or
occupy all or any portion of the Property.

9. Condemnation. If before Closing any of the Property is taken by condemnation or
the exercise of any power of eminent domain, (each of which actions is referred to herein as a
"Condemnation") Seller shall promptly give written notice thereof to Buyer, and Buyer may at
its sole discretion, not later than the 15th day after receiving such written notice, terminate this
Agreement by giving Seller written notice thereof, in which event the Deposits shall be returned
to Buyer and the parties hereto shall thereafter have no liability to each other hereunder, except
for any surviving rights. If Seller gives such Notice to Buyer and Buyer does not terminate this
Agreement within such time, (a) Buyer shall be deemed to have waived its right to terminate this
Agreement on account of such Condemnation, and Buyer shall be obligated to complete Closing
in accordance with the terms of this Agreement, (b) the Purchase Price shall not be reduced on
account of such Condemnation, (c) at Closing Seller shall pay to Buyer any award made for such
Condemnation and received by Seller before Closing, and assign to Buyer all of Seller's right,
title and interest in and to any award made for such Condemnation after Closing (in each case,
except for any portion of such award made to compensate Seller for business interruption, loss of
rent or any other loss sustained by Seller as a result of such casualty, and allocable to the period
before Closing), and (d) after Closing Buyer shall be entitled to receive all proceeds of such
Condemnation and may contest, in Seller's and/or Buyer's names, the validity of such
Condemnation and/or the amount of the proceeds offered or awarded therein.

10.  Agents and Commission. Each party hereto hereby represents and warrants to the
other that, in connection with the sale and purchase of the Property, the party so representing and
warranting has not dealt with any purchase consultant, broker, agent or finder, and there is no
commission, charge or other compensation due on account thereof. Each party hereto shall
indemnify and hold harmless the other against and from any inaccuracy in such party's

representations hereunder

I1. Assignment. Buyer may assign its rights hereunder to any party without Seller's
prior written approval.
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12.  Agreement Binding. This Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective heirs, personal representatives and permitted
assigns. Any amendment or modification to this Agreement shall not be valid unless it is in
writing and signed by the Buyer and Seller. This Agreement contains the final and entire
agreement between the parties, and they shall not be bound by any terms, conditions, statements,
or representatives, oral or written, not herein contained.

13.  Construction. This Agreement shall be construed in accordance with the laws of
the State of Maryland, exclusive of its conflicts of laws provisions.

14.  Counterparts. This Agreement may be signed in various counterparts, which
together shall constitute one and the same instrument.

15. Default/Remedies.

(a) Upon any default by Buyer with regard to its representations, warranties,
covenants and agreements hereunder (a "Buyer Default"), and if such Buyer Default is not cured
by Buyer within thirty (30) days after written notice thereof, Seller shall be entitled, as its sole
and exclusive remedy at law or in equity on account of such Buyer Default, after such
declaration of default, to declare a forfeiture of the Deposits and terminate this Agreement by
giving written notice thereof to Buyer. If Seller terminates this Agreement and declares a
forfeiture of the Deposits pursuant to this paragraph, then (i) the Initial Deposit shall be delivered
by Escrow Agent to Seller, and (ii) the Further Deposits, if any, shall be retained by Seller, and
such Deposits shall be deemed to have been forfeited to Seller as liquidated damages, and this
Agreement shall thereupon automatically terminate, and the parties hereto shall thereafter have
no further obligation to each other hereunder. The parties hereto agree that, if a Buyer Default
occurs, the actual damages thereby incurred by Seller would be difficult to measure, and that
Seller's forfeiture and retention of the Deposits would represent reasonable compensation to
Seller on account thereof. Without limiting the generality of the foregoing provisions of this
paragraph, Seller shall under no circumstances have, and Seller hereby waives, any right to seek
against Buyer specific performance of any or all of Buyer's obligations hereunder.

(b) Upon any default by Seller with regard to its representations, warranties,
covenants and agreements hereunder (a "Seller Default"), and such Seller Default is not cured by
Seller within thirty (30) days after written notice thereof, Buyer shall be entitled, to (a) pursue
specific performance of Seller’s obligations hereunder, or (b) terminate this Agreement by giving
written notice thereof to Seller, and pursuing whatever additional legal remedies may be
available to Buyer. [f Buyer terminates this Agreement pursuant to this paragraph, the Deposits
shall immediately be returned to Buyer in accordance with this Agreement, and this Agreement
shall thereupon automatically terminate.

(c) It is understood that the notice and cure provisions set forth in this Section 15
shall not be applicable to the termination provisions contained in Sections 3(d), 5(b), and 9 of
this Agreement.
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16.  Severability. Whenever possible, each provision of this Agreement will be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement is held to be prohibited by or invalid under applicable law, such provision will
be ineffective only to the extent of such prohibition or invalidity, without invalidating the
remainder of such provision or the remaining provision of this Agreement unless the
consummation of the transaction contemplated hereby is adversely affected thereby.

17.  Possession. Possession of the Property sold and conveyed pursuant to this
Agreement will be given at Settlement.

18.  Alternate Sale of Membership Interests. By mutual written agreement of Seller
and Buyer entered into at least ten (10) days prior to Settlement, the transaction contemplated by
this Agreement may be restructured as a sale by the members of the Seller of 100% of the
membership interests (the “Membership Interests”) in the Seller in lieu of the sale of the

Property.

[Signature page follows]
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IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the day

and year first above written.

TIP.GEN'6856c.13.doc
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BUYER:
St. Mary’s Healthcare Realty, LLC

By:
Name: Kenneth Tabler
Title: Manager

SELLER:
St. Mary’s Nursing Home, LLC

%

uthonzed Person




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.

BUYER:
St. Mary’s Healthcare Realty, LLC

By: l(7/‘«\ T“'M(/\

Name: Kenneth Tabler
Title: Manager

SELLER:
St. Mary’s Nursing Home, LLC

By:
Gary L. Attman, Authorized Person

TJP.GEN\6856¢.13.doc
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Exhibit 5

Project Drawings
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Exhibit 6
Revised Project Budget



Capital Costs:
New Construction

(1) Building
(2) Fixed Equipment (not included in construction
(3) Land Purchase
(4) Site Preparation
(5) Architect/Engineering Fees
(6) Permits (Building, Utilities, Etc.)
SUBTOTAL
Renovations
(1) Building
(2) Fixed Equipment (not included in construction
(3) Architect/Engineering Fees
(4) Permits (Building, Utilities, Etc.)
SUBTOTAL
Other Capital Costs
(1) Major Movable Equipment
(2) Minor Movable Equipment
(3) Contingencies
(4) Other (Specify)
SUBTOTAL

TOTAL CURRENT CAPITAL COSTS (a-c¢)

Non-Current Capital Costs
(1) Inflation

(2) Capitalized Construction Interest

TOTAL PROSOSED CAPITAL COSTS
(a-e)

Financing Cost and Other Cash Requirements:

a. Loan Placement Fees

b. Bond Discount

c. Legal Fees, Printing, etc.
d. Consultant Fees

Original Modified
$9,450,000 $9,450,000
S0 S0
$1,675,000 $1,675,000
$1,450,000 $1,450,000
$380,000 $380,000
$30,000 $30,000
$12,985,000 $12,985,000
S0 S0
$325,000 $325,000
$1,100,000 $1,100,000
$500,000 $750,000
$10,000 $10,000
$1,935,000 $2,185,000
$14,920,000 $15,170,000
$400,000 $400,000
$400,000 $400,000
$15,720,000 $15,970,000
$150,000 $150,000
$70,000 $70,000



© N O A w

CON Application Assistance
Other (Purchase bed rights)
e. Liquidation of Existing Debt
f.  Debt Service Reserve Fund
g. Principal Amortization
Reserve Fund
h. Other

TOTAL (a- h)

Working Capital Startup Costs

TOTAL USES OF FUNDS (1 - 3)

Sources of Funds for Project:

Cash

Pledges:Gross less allowance for
uncollectable = Net

Gift, bequests

Interest income (gross)
Authorized Bonds
Mortgage

Working capital loans
Grants or Appropriation
(a) Federal

(b) State

(c) Local

Other (Specify)

TOTAL SOURCES OF FUNDS (1-9)

$25,000 $25,000
$245,000 $245,000
$1,000,000 $1,000,000
$16,965,000 $17,215,000
$1,725,000 $1,975,000
$14,240,000 $14,240,000
$1,000,000 $1,000,000
$16,965,000 $17,215,000
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Updated Department of Land Use Letter



ST. MARY’S COUNTY GOVERNMENT
DEPARTMENT OF LAND USE
AND GROWTH MANAGEMENT
Phillip J. Shire, Director

William B. Hunt, AICP, Deputy Director

BOARD OF COUNTY COMMISSIONERS
Francis Jack Russell, President

Lawrence D. Jarboe, Commissioner
Cynthia L. Jones, Commissioner

Todd B. Morgan, Commissioner

Daniel L. Morris, Commissioner

November 18, 2013

Wayne M. Davis

Wayne M. Davis, Inc.

23511 Hollywood Road
Leonardtown, Maryland 20650

Ref: LUGM File 09-200-002, Future Home and Health Care Facility, Callaway
Maryland, Water/Sewer Connections

Dear Mr. Davis:

Please be advised that the recent Comprehensive Water and Sewerage Plan (CWSP)
amendment for the referenced site provides new plan categories of W-3D and S-3D. This
designation will allow you to complete the site plan process and also to enter into a public works
agreement with the Metropolitan Commission (METCOM).

Once the final site plan has been approved and a public works agreement executed with
METCOM (including posting of bonds, fees, etc.) connection to the public water/sewer system
and activation of the new facility may be permitted. There is no legislative process to go from
W-3D/S-3D to W-1/S-1; it is automatic upon connection.

There is currently ample capacity at the Marlay-Taylor Wastewater Treatment Plant to
accommodate the 62 EDU’s (sewer allocations) needed for the proposed care facility.

Please contact me at 301-475-4200 ext. 1507 if you have any comments, questions or require
additional information regarding this matter.

Sincerely,

Phillip J. Shire
Director

P.0. BOX 653 # PATUXENT BUILDING * 23150 LEONARD HALL DRIVE, LEONARDTOWN, MD 20650
PHONE 301.475.4200 X1500 ¢ FAX 301.475.4635 * www.stmarysmd.com * LUGM@STMARYSMD.COM
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Wellness Program
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Exhibit 9

Nursing Homes/Annual Surveys
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Exhibit 10

Admissions



1. Admissions

Year 1

Private Admissions
Medicaid Admissions
Medicare and Insurance
Total

Year 2

Private Admissions
Medicaid Admissions
Medicare and Insurance
Total

Year 3

Private Admissions
Medicaid Admissions
Medicare and Insurance
Total

Month1 Month2 Month3 Month4 MonthS Month6 Month7 Month8 Month9 Month 10 Month 11 Month 12 Year 1
2 4 4 4 2 2 2 1 1 1 1 1 25

3 12 9 9 8 7 7 6 4 4 3 7

4 9 14 18 19 22 23 24 28 29 3 221

2 11 25 27 29 29 31 31 31 33 34 35 317
Year2

1 1 1 1 1 1 1 1 1 1 1 1

0

31 28 31 30 31 30 31 3 30 31 30 31 365
31 29 32 31 32 31 32 32 31 32 31 32 376
Year 3

1 1 1 1 1 1 1 1 1 1 1 1 12
0

31 28 3 30 kil 30 3 31 30 3 30 31 365
32 29 32 31 32 31 32 32 31 32 31 32 377
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Exhibit 12

Supplemental Letter — Evidence of Financial Resources



THE F&M BANK & TRUST COMPANY
3811 Turtle Creek Blvd.
Suite 1725
Dallas, TX 75219

January 7, 2014

St. Mary’s Healthcare Realty, LLC
920 Ridgebrook Road

Sparks, MD 21152

Attn: Mark Fulchino

Re:  Construction of a 140 bed skilled nursing facility located at 20877 Point Lookout
Road, Callaway, Maryland

Dear Mr. Fulchino:

This letter will confirm that F&M Bank is interested in providing financing to St. Mary’s
Healthcare Realty, LLC (“Borrower”) for an amount up to $14,240,000. This amount will be
used for the purchase of the land and construction costs incurred by Borrower in connection with
the development of a 140 bed skilled nursing facility located at 20877 Point Lookout Road,
Callaway, Maryland. Please see the attached due diligence list required to complete the
underwriting of this project.

Please feel free to contact Kevin Howell at (214) 780-2091 or via e-mail at
KHowell@fmbanktexas.com if you need any further information regarding the anticipated
financing of this project.

Yours very truly,

THE F&M BANK & TRUST COMPANY




& F&M BANK CONFIDENTIAL

January 7, 2014

St. Mary’s Healthcare Realty, LLC
920 Ridgebrook Road

Sparks, MD 21152

Attn: Mark Fulchino

Dear Mark:

We have attached a list of preliminary due diligence questions and requests related to our evaluation of
the St. Mary’s project.

Preliminary Due Diligence items:

1) Appraisal

2) Phasel

3} Detailed Budget

4} Projections for term of the loan

5} Management Bios

6) Review of local competition

7) Review of Maryland Medicaid reimbursement changes over last few years and current
expectations for future

8} Copy of lease

9} Ownership and corporate structure

10) Architect and history/background of entity

11) Contractor and history/background of entity

These items should help us in our early review of this project, but we may have additional
questions/requests as we learn more. Please call with any questions or comments.

evin Howell

F&M Bank

CcC
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Supplemental Letter — Evidence of Liquidity



Greenspring Consulting Services, LLC

8202 Bellona Avenue » Ruxton, Maryland 21204

January 8, 2014

Mr. Kevin McDonald

Chief, Certificate of Need

State of Maryland

Maryland Healthcare Commission
4160 Patterson Avenue
Baltimore, MD 21215

Dear Mr. McDonald:

As requested in Joel Riklin’s letter dated December 6, 2013, the following is a list of the
real estate projects controlled by the investors of St. Mary’s Healthcare Realty, LLLC:

1) Driftwood Healthcare Realty, LLC
2) Inman Healthcare Realty, LLC

3) Healthcare Realty of Cheyenne, LLC
4) Spartanburg Healthcare Realty, LLC
5} NM Healthcare Realty, LLC

6) Stoneybrook Healthcare Realty, L.LI.C
7) Edmond Healthcare Realty, LLC

These entities have sufficient cash and liquidity to fund the revised equity contribution of
$1.97 million. I have been consulting with the investors and/or their representatives since
October 1, 2009. [ am credentialed as a CPA and my CPA license number, while presently

inactive, is 20308.
Sincerely, \Z
M 1A
y ' 4
Stephanie Lubitz

Director
Greenspring Consulting Services, LLC
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TABLE 3: REVENUES AND EXPENSES - Entire Facility

(INSTRUCTION: Each should ¢

PP P

this table for the proposed project only)

Two Most Actual Ended Current Year  |Projected Years
Recent Years Estimated (Ending with first full year at full utilization)
CY or FY (Bold) [ Yr 1] Yr2 Yr3
1. Revenues
a. Inpatient Services $8,827,884 $14,823,099 $14,914,348
b. Outpatient Services
c. Gross Patient Service Revenues $0 $0 $0 $8,827,884 $14,823,099 $14,914,349
d. Allowance for Bad Debt $176.558 $296,462 $298,287
e. Contractual Allowance
if. Charity Care
. Net Patient Care Service Revenues $0 $0 $0 $8,651,326 $14,526,637 $14,616,062
h. Other Operating Revenues (Specify)
i. Total Operating Revenues $0 $0 $0 $8,651,326 $14,526,637 $14,616,062
2. Expenses
a. Salaries, Wages and
Professional Fees
(including fringe benefits) $3,920,049 $6,047,321 $6,099,398
b. Contracted Services (Medical Director,
Therapy, Consulting, Housekeeping, Laundry) $1,637,489 $2,492,979 $2,507,275
c. Interest on Current Debt
d. Interest on Project Debt
e. Current Depreciation
f. Project Depreciation
|lg. Current Amortization
[h. Rent $1,475,000 $1,511,875 $1,549,672
i. Supplies $617,527 $1,005,448 $1,024,950
”1 Other (Specify) $1,040,844 $1,466,560 $1,475,394
k. Total Operating Expenses $0 $0 $0 $8.690,909 $12,524,183 $12,656,689
Table 3 Continued Two Most Actual Ended Current Year Projected Years
Recent Years Estimated (Ending with first full year at full utilization
CY or FY (Bold) Yr 1] Yr2 Yr3
3. Income
a. Income from Operations $0 $0 $0 ($39,583) $2,002,454 $1,959,373
b.Non-Operating Income (Specify)
lc. Subtotal $0 $0 $0 ($39,583) $2,002,454 $1,959,373
d. Income Taxes
le. Net Income (Loss)—not incl. depreciation $0 $0 $0 ($39,583), $2,002,454 $1,959,373
4. Patient Mix:
IA. Percent of Net Patient Service Revenues
1) Medicare 39.5% 39.2% 39.2%
2) Medicaid 36.7% 39.3% 39.3%
3) Commercial Insurance 6.5% 6.1% 6.1%
4) Self-Pay 17.3% 15.4% 15.4%
5) Other (HMO)
6) TOTAL 0.0% 0.0% 0.0% 100.0% 100.0% 100.0%
B. Percent of Patient Days by Payor Source
1) Medicare 21.9% 21.5% 21.5%
2) Medicaid 52.1% 55.4% 55.4%
3) Commercial Insurance 4.1%)| 3.9% 3.9%
4) Self-Pay 21.8% 19.2% 19.2%
5) Other (HMO)
6) TOTAL 0.0% 0.0% 0.0% 100.0% 100.0% 100.0%

Note: Other Expenses include Cable/Internet Expense, Transportation Costs, Travel, Training/Education, Advertising and P.R., Forms
and Printing, Postage, Overnight Service, Telephone, Wireless Telephone, Minor Furniture & Fixtures, Heat, Power and Light,
Infectious Waste Removal, Trash and Refuse Disposal, Water & Sewer, Repairs and Maintenance, Licenses, Real Estate Taxes, Taxes
- Non-property, Insurance - Property/Other, Insurance-Automobile, Insurance-Other, Employee Hiring/Moving, Dues/Subscriptions,

Background, Checks, Equipment Rent
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Calculation of Revenue by Payor



Revenue

Private
Medicare
Medicaid
Hospice
Insurance
Census PPD

Private
Medicare A
Medicare B
Medicaid
Insurance
Average Rate

Private

Medicare A
Medicare B
Medicaid

Insurance
Revenue by Payor

Year 1 Year 2 Year 3
16.77 25.00 25.00
16.83 28.00 28.00
40.01 72.00 72.00

0.00 0.00 0.00
3.18 5.00 5.00
76.78 130.00 130.00

250.00 250.00 260.00

526.65 526.65 526.65
12.00 12.00 12.00

221.68 221.68 221.68

498.00 498.00 498.00

315.02 312.39 314.32

1,529,875 2,281,250 2,372,500
3,234,700 5,382,389 5,382,389
248,658 424,860 424,860
3,236,971 5,825,750 5,825,750
577,680 908,850 908,850
8,827,884 14,823,099 14,914,349
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Estimated Amortization of Debt
25 year Amortization @ 6.5%

Mortgage debt
Interest rate

Amortization Period

Monthly

Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct

RERLPPD AR ALLALRLLAANAANLARARANDPLAPANPDRALR PN NAENLRLN NN NN

Interest

77,133.33
77,030.33
76,926.77
76,822.64
76,717.96
76,612.70
76,506.88
76,400.48
76,293.51
76,185.95
76,077.82
75,969.10
75,859.79
75,749.88
75,639.38
75,528.29
75,416.59
75,304.29
75,191.38
75,077.85
74,963.71
74,848.96
74,733.58
74,617.58
74,500.95
74,383.68
74,265.78
74,147.25
74,028.07
73,908.24
73,787.77
73,666.64
73,544.86
73,422.42
73,299.32
73,175.54
73,051.10
72,925 .99
72,800.19
72,673.72
72,546.56
72,418.71
72,290.16
72,160.93
72,030.99
71,900.35

Principle

$19,016.17
$19,119.17
$19,222.73
$19,326.86
$19,431.54
$19,536.80
$19,642.62
$19,749.02
$19,855.99
$19,963.55
$20,071.68
$20,180.40
$20,289.71
$20,399.62
$20,510.12
$20,621.21
$20,732.91
$20,845.21
$20,958.12
$21,071.65
$21,185.79
$21,300.54
$21,415.92
$21,531.92
$21,648.55
$21,765.82
$21,883.72
$22,002.25
$22,121.43
$22,241.26
$22,361.73
$22,482.86
$22,604.64
$22,727.08
$22,850.18
$22,973.96
$23,098.40
$23,223.51
$23,349.31
$23,475.78
$23,602.94
$23,730.79
$23,859.34
$23,988.57
$24,118.51
$24,249.15

Payment

$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50

REAPRAARLPLALLALAALLDADANDARAANDPRLLAANLRALA AN DD NN NN

14,240,000
6.50%
25 years

Balance
14,240,000.00
14,220,983.83
14,201,864.66
14,182,641.93
14,163,315.07
14,143,883.53
14,124,346.73
14,104,704.11
14,084,955.09
14,065,099.10
14,045,135.55
14,025,063.87
14,004,883.46
13,984,593.75
13,964,194.13
13,943,684.02
13,923,062.81
13,902,329.90
13,881,484.68
13,860,526.56
13,839,454 .91
13,818,269.13
13,796,968.58
13,775,552.66
13,754,020.74
13,732,372.19
13,710,606.37
13,688,722.65
13,666,720.40
13,644,598.97
13,622,357.71
13,599,995.98
13,577,513.13
13,554,908.49
13,532,181.41
13,509,331.23
13,486,357.27
13,463,258.88
13,440,035.36
13,416,686.05
13,393,210.27
13,369,607.32
13,345,876.53
13,322,017.19
13,298,028.62
13,273,910.11
13,249,660.96



Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May

AP APAAPDADPAALRLDADADNDDDADAADLL AP NDAADNADD AN PN PP NN P NP PP OO

71,769.00
71,636.94
71,504.16
71,370.66
71,236.45
71,101.50
70,965.82
70,829.41
70,692.26
70,554.37
70,415.73
70,276.34
70,136.19
69,995.28
69,853.62
69,711.18
69,567.97
69,423.99
69,279.23
69,133.68
68,987.34
68,840.21
68,692.29
68,543.56
68,394.03
68,243.69
68,092.53
67,940.56
67,787.76
67,634.13
67,479.67
67,324.38
67,168.24
67,011.26
66,853.43
66,694.74
66,535.19
66,374.78
66,213.50
66,051.35
65,888.32
65,724 .40
65,559.60
65,393.91
65,227.31
65,059.82
64,891.42
64,722.10
64,551.87
64,380.72
64,208.63
64,035.62
63,861.67
63,686.78
63,510.94

$24,380.50
$24,512.56
$24,645.34
$24,778.84
$24,913.05
$25,048.00
$25,183.68
$25,320.09
$25,457.24
$25,595.13
$25,733.77
$25,873.16
$26,013.31
$26,154.22
$26,295.88
$26,438.32
$26,581.53
$26,725.51
$26,870.27
$27,015.82
$27,162.16
$27,309.29
$27,457.21
$27,605.94
$27,755.47
$27,905.81
$28,056.97
$28,208.94
$28,361.74
$28,515.37
$28,669.83
$28,825.12
$28,981.26
$29,138.24
$29,296.07
$29,454.76
$29,614.31
$29,774.72
$29,936.00
$30,098.15
$30,261.18
$30,425.10
$30,589.90
$30,755.59
$30,922.19
$31,089.68
$31,258.08
$31,427.40
$31,597.63
$31,768.78
$31,940.87
$32,113.88
$32,287.83
$32,462.72
$32,638.56

$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50

P EPAAPAAPDADPAADLRLBLRAAADNDADPADANDADL AR AN D PN PP P N PP PP O

13,225,280.45
13,200,767.89
13,176,122.55
13,151,343.71
13,126,430.66
13,101,382.66
13,076,198.98
13,050,878.89
13,025,421.65
12,999,826.52
12,974,092.75
12,948,219.58
12,922,206.27
12,896,052.05
12,869,756.17
12,843,317.85
12,816,736.32
12,790,010.81
12,763,140.53
12,736,124.71
12,708,962.55
12,681,653.27
12,654,196.06
12,626,590.12
12,598,834.65
12,570,928.84
12,542,871.87
12,514,662.92
12,486,301.18
12,457,785.81
12,429,115.99
12,400,290.86
12,371,309.61
12,342,171.37
12,312,875.29
12,283,420.54
12,253,806.23
12,224,031.51
12,194,095.52
12,163,997.37
12,133,736.19
12,103,311.09
12,072,721.19
12,041,965.60
12,011,043.41
11,979,953.73
11,948,695.65
11,917,268.25
11,885,670.62
11,853,901.84
11,821,960.97
11,789,847.09
11,757,559.26
11,725,096.54
11,692,457.98



Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec

ARAADAAPAPAAPRADD DAL ADADADLNDANPLODLDADDLNLNNE N N A AR R N NP L PN A AN NN

63,334.15
63,156.40
62,977.68
62,798.00
62,617.35
62,435.72
62,253.10
62,069.50
61,884.90
61,699.30
61,512.69
61,325.07
61,136.44
60,946.79
60,756.11
60,564.39
60,371.64
60,177.84
59,983.00
59,787.10
59,590.13
59,392.10
59,193.00
58,992.82
58,791.55
58,589.20
58,385.75
58,181.19
57,975.53
57,768.75
57,560.86
57,351.84
57,141.68
56,930.39
56,717.95
56,504.37
56,289.62
56,073.71
55,856.64
55,638.38
55,418.95
55,198.33
54,976.51
54,753.49
54,529.26
54,303.81
54,077.15
53,849.26
53,620.13
53,389.77
53,158.15
52,925.28
52,691.15
52,455.75
52,219.07

$32,815.35
$32,993.10
$33,171.82
$33,351.50
$33,632.15
$33,713.78
$33,896.40
$34,080.00
$ 34,264.60
$34,450.20
$ 34,636.81
$34,824.43
$35,013.06
$35,202.71
$ 35,393.39
$ 35,585.11
$35,777.86
$35,971.66
$36,166.50
$36,362.40
$36,559.37
$36,757.40
$ 36,956.50
$37,156.68
$37,357.95
$ 37,560.30
$37,763.75
$ 37,968.31
$38,173.97
$ 38,380.75
$ 38,588.64
$38,797.66
$39,007.82
$39,219.11
$39,431.55
$39,645.13
$ 39,859.88
$40,075.79
$40,292.86
$40,511.12
$40,730.55
$40,951.17
$41,172.99
$41,396.01
$41,620.24
$41,845.69
$42,072.35
$42,300.24
$42,529.37
$42,759.73
$42,991.35
$43,224.22
$43,458.35
$43,693.75
$43,930.43

$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50

RO PAADAPAADAPAPADLAADPLDADAADAAALNLANADPDADLALLDANNDADDDNDLNAAAAND AN PPN PPN AR ARANDNL

11,659,642.63
11,626,649.53
11,593,477.71
11,560,126.22
11,526,594.07
11,492,880.29
11,458,983.89
11,424,903.88
11,390,639.28
11,356,189.07
11,321,552.27
11,286,727.84
11,251,714.78
11,216,512.07
11,181,118.68
11,145,533.57
11,109,755.71
11,073,784.05
11,037,617.55
11,001,255.15
10,964,695.78
10,927,938.38
10,890,981.88
10,853,825.20
10,816,467.25
10,778,906.95
10,741,143.20
10,703,174.89
10,665,000.92
10,626,620.17
10,588,031.53
10,549,233.87
10,510,226.05
10,471,006.95
10,431,575.40
10,391,930.27
10,352,070.39
10,311,994.60
10,271,701.74
10,231,190.62
10,190,460.07
10,149,508.90
10,108,335.91
10,066,939.89
10,025,319.65

9,983,473.96

9,941,401.62

9,899,101.37

9,856,572.01

9,813,812.27

9,770,820.92

9,727,596.70

9,684,138.35

9,640,444.60

9,596,514.17



Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul

PR AARARANPRLAARLALAALDANDADARAADANRARAAANARAADRANANDARAAARARAARPANDARAADAANDDLRA DDA PPN NN

51,981.12
51,741.87
51,501.33
51,259.49
51,016.33
50,771.86
50,526.07
50,278.94
50,030.47
49,780.66
49,529.50
49,276.97
49,023.08
48,767.81
48,511.16
48,253.12
47,993.68
47,732.84
47,470.58
47,206.90
46,941.80
46,675.26
46,407.27
46,137.83
45,866.94
45,594.57
45,320.73
45,045.41
44,768.60
44,490.28
44,210.46
43,929.13
43,646.27
43,361.87
43,075.94
42,788.46
42,499.42
42,208.82
41,916.64
41,622.88
41,327.52
41,030.57
40,732.01
40,431.83
40,130.03
39,826.59
39,521.51
39,214.77
38,906.37
38,596.31
38,284.56
37,971.13
37,655.99
37,339.15
37,020.60

$44,168.38
$44,407.63
$44,648.17
$44,890.01
$45133.17
$45,377.64
$45,623.43
$45,870.56
$46,119.03
$46,368.84
$46,620.00
$46,872.53
$47,126.42
$47,381.69
$47,638.34
$47,896.38
$48,155.82
$48,416.66
$48,678.92
$48,942.60
$49,207.70
$49,474.24
$49,742.23
$50,011.67
$50,282.56
$50,554.93
$50,828.77
$51,104.09
$51,380.90
$51,659.22
$51,939.04
$52,220.37
$52,503.23
$52,787.63
$53,073.56
$53,361.04
$53,650.08
$53,940.68
$54,232.86
$54,526.62
$54,821.98
$55,118.93
$55,417.49
$55,717.67
$56,019.47
$56,322.91
$56,627.99
$56,934.73
$57,243.13
$57,553.19
$57,864.94
$58,178.37
$ 58,493.51
$58,810.35
$59,128.90

$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50

RAPARAPAAPRAPLPARADPRARANARAAPADAADADADAPLPADADADADADAPDARANLLDNPDARAARNRAPLDNDAANLPLDANDAANANLRLAARNRNPD

9,552,345.79
9,507,938.17
9,463,290.00
9,418,399.99
9,373,266.82
9,327,889.18
9,282,265.75
9,236,395.19
9,190,276.16
9,143,907.32
9,097,287.32
9,050,414.79
9,003,288.37
8,955,906.69
8,908,268.35
8,860,371.97
8,812,216.15
8,763,799.49
8,715,120.57
8,666,177.97
8,616,970.27
8,567,496.02
8,517,753.79
8,467,742.13
8,417,459.56
8,366,904 .64
8,316,075.87
8,264,971.78
8,213,590.88
8,161,931.66
8,109,992.62
8,057,772.25
8,005,269.02
7,952,481.39
7,899,407.83
7,846,046.79
7,792,396.71
7,738,456.03
7,684,223.16
7,629,696.54
7,574,874.56
7,519,755.63
7,464,338.14
7,408,620.47
7,352,601.00
7,296,278.09
7,239,650.10
7,182,715.37
7,125,472.24
7,067,919.05
7,010,054.11
6,951,875.74
6,893,382.23
6,834,571.89
6,775,442.98



Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jui
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb

PBEAPDAAPAALDLLLLADPDPDAADALBLLLRLPLLLANARPAD AR DLBAAPANPA AN NP PR PPN

36,700.32
36,378.30
36,054.54
35,729.02
35,401.75
35,072.70
34,741.86
34,409.24
34,074.81
33,738.58
33,400.52
33,060.63
32,718.89
32,375.31
32,029.87
31,682.55
31,333.36
30,982.27
30,629.28
30,274.38
29,917.56
29,558.80
29,198.10
28,835.45
28,470.83
28,104.24
27,735.66
27,365.08
26,992.50
26,617.90
26,241.27
25,862.60
25,481.88
25,099.10
24,714.24
24,327.30
23,938.26
23,547.12
23,153.86
22,758.46
22,360.93
21,961.24
21,559.39
21,155.36
20,749.14
20,340.72
19,930.09
19,517.23
19,102.14
18,684.80
18,265.20
17,843.33
17,419.17
16,992.71
16,563.95

$59,449.18
$59,771.20
$60,094.96
$60,420.48
$60,747.75
$61,076.80
$61,407.64
$61,740.26
$62,074.69
$62,410.92
$62,748.98
$63,088.87
$63,430.61
$63,774.19
$64,119.63
$64,466.95
$64,816.14
$65,167.23
$65,520.22
$65,875.12
$66,231.94
$66,590.70
$66,951.40
$67,314.05
$67,678.67
$68,045.26
$68,413.84
$68,784.42
$69,157.00
$69,531.60
$69,908.23
$70,286.90
$70,667.62
$71,050.40
$71,435.26
$71,822.20
$72,211.24
$72,602.38
$72,995.64
$73,391.04
$73,788.57
$74,188.26
$74,590.11
$74,994.14
$75,400.36
$75,808.78
$76,219.41
$76,632.27
$77,047.36
$77,464.70
$77,884.30
$78,306.17
$78,730.33
$79,156.79
$ 79,585.55

$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50

AR APRAPRAA DAL ALLADLALBALRPDLRLDNAALB NN NN ADLLDDLRLLNDDPNDLRLPND DL

6,715,993.80
6,656,222.60
6,596,127.64
6,535,707.16
6,474,959.41
6,413,882.61
6,352,474.97
6,290,734.71
6,228,660.02
6,166,249.10
6,103,500.11
6,040,411.24
5,976,980.63
5,913,206.45
5,849,086.81
5,784,619.87
5,719,803.73
5,654,636.50
5,589,116.28
5,5623,241.16
5,457,009.21
5,390,418.51
5,323,467.11
5,256,153.06
5,188,474.39
5,120,429.13
5,052,015.28
4,983,230.87
4,914,073.87
4,844,542.27
4,774,634.04
4,704,347.14
4,633,679.52
4,562,629.12
4,491,193.86
4,419,371.66
4,347,160.42
4,274,558.04
4,201,562.39
4,128,171.36
4,054,382.79
3,980,194.53
3,905,604.41
3,830,610.27
3,755,209.91
3,679,401.13
3,603,181.72
3,526,549.45
3,449,502.10
3,372,037.40
3,294,153.10
3,215,846.93
3,137,116.60
3,057,959.82
2,978,374.27



Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec
Jan
Feb
Mar
Apr
May
Jun
Jul
Aug
Sep
Oct
Nov
Dec

DA APADPAPDPDPDAADD DA APADAPADDADND DD DNDPADADNDPADANDANDANDP

16,132.86
15,699.44
15,263.67
14,825.53
14,385.03
13,942.14
13,496.85
13,049.15
12,599.02
12,146.45
11,691.44
11,233.96
10,774.00
10,311.55
9,846.59
9,379.12
8,909.11
8,436.56
7,961.45
7,483.76
7,003.49
6.520.62
6,035.13
5,5647.01
5,056.24
4,562.82
4,066.73
3,567.94
3,066.46
2,562.26
2,055.33
1,545.65
1,033.22
518.00

$80,016.64
$80,450.06
$80,885.83
$81,323.97
$81,764.47
$82,207.36
$82,652.65
$83,100.35
$83,5650.48
$84,003.05
$84,458.06
$84,915.54
$85,375.50
$85,837.95
$ 86,302.91
$86,770.38
$87,240.39
$87,712.94
$88,188.05
$88,665.74
$89,146.01
$89,628.88
$90,114.37
$90,602.49
$91,093.26
$91,586.68
$92,082.77
$92,581.56
$93,083.04
$93,587.24
$94,094.17
$94,603.85
$95,116.28
$95,631.33

$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.50
$96,149.33

DD APADPAPD DA DDDPNAD LD PP DL P DD EP P D P DN NHP

2,898,357.63
2,817,907.56
2,737,021.73
2,655,697.76
2,573,933.29
2,491,725.93
2,409,073.28
2,325,972.93
2,242,422 45
2,158,419.40
2,073,961.34
1,989,045.80
1,903,670.30
1,817,832.34
1,731,529.44
1,644,759.05
1,657,5618.67
1,469,805.73
1,381,617.67
1,292,951.94
1,203,805.92
1,114,177.04
1,024,062.67
933,460.17
842,366.91
750,780.24
658,697.46
566,115.91
473,032.87
379,445.63
285,351.46
190,747.61
95,631.33
0.00



St Mary's Healthcare Realty, LLC

Depreciation/

Amortization

Cost Period
Land & Site Prep $ 3,125,000 0
Building/Site Work/Fees $ 9,860,000 40
Equipment $ 1,425,000 10
Contingencies/Other $ 1,005,000 10
Inflation & Capped Interest $ 800,000 16

Total Annual Depreciation & Amortization $16,215,000

Monthly Straight Line Depreciation & Amort.

& & & P PP

Depreciation/
Amortization
Expense

246,500
142,500
100,500

50,000
539,500

44,958



Exhibit 17
Equipment List



Description

Major Moveable Equipment
Kitchen Equipment

Laundry Equipment

Phone System

Minor Moveable Equipment
Bedside Cabinets

Furniture

Bed Frames & Assist Devices
Mattresses

Therapy Equipment
Operational Equipment
Kitchen Moveable Equipment
IT Equipment
Curtains\Privacy Curtains\Spreads
Televisions & Mount

Artwork

Total

Total Useful Life Annual Depreciation
$ 175,000.00 15 11,667
$  65,000.00 15 4,333
$ 85,000.00 10 8,500
$ 94,000.00 15 6,267
$ 350,000.00 15 23,333
$ 165,425.00 12 13,785
$ 45,000.00 10 4,500
$ 75,000.00 10 7,500
$ 85,000.00 10 8,500
$ 30,000.00 10 3,000
$ 95575.00 5 18,115
$ 80,000.00 5 16,000
$ 40,000.00 5 8,000
$ 40,000.00 5 8,000
$ 1,425,000.00 142,500



Exhibit 18
Maryland Department of Planning Data
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Exhibit 19
Calculation of Need



15d.

Calculation for Annual Growth Rate through Year 2030 20
25,150 Population Year 2030
Minus 10,780 Population Year 2010
Equals 14,370 Change in Population
Divided by 10,780 Population Year 2010
133.30% Population Growth
Divided by 20 years 6.67% Annual Growth Rate

Data below based on Average Daily Census for St Mary's Nursing Center and
Chesapeake Shores 2011 Cost Report data.
Applied annual growth rate to each year from 2011 forward.

Year ADC Cumulative Increase in

ADC
2011 255
2012 272 17
2013 290 35
2014 310 55
2015 331 76
2016 353 98

2017 376 121



Exhibit 20

Fundamental Family
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Exhibit 21
Palmetto Family



Palmetto Family

Facility Name Street City State | Zip Dates of
Address Indirect
Ownership
St. George Health Care 905 Dukes Saint SC | 29477- | Sept. 2006 to
Center Street George 2059 present
Oakbrook Health and 920 Travelers | Summerville | SC | 29485- | Sept. 2006 to
Rehabilitation Center Boulevard 8213 present
Hallmark HealthCare Center | 255 Midland | Summerville | SC | 29485- | Sept. 2006 to
Parkway 8104 present
Brookview Healthcare Center | 510 Gaftney SC | 29340- | Sept. 2006 to
Thompson 3620 present
Street
Faith health Care Center 617 W. Florence SC | 29501- | Sept. 2006 to
(SNF)/ Faith Residential Care | Marion Street 2421 present
Center (RCF)
Jolley Acres Health Care 1180 Wolfe Orangeburg | SC | 29115- | Sept. 2006 to
Center Trail, S.W. 7339 present
Prince George Health Care 901 Maple Georgetown | SC 29440- | Sept. 2006 to
Center Street 4377 present
Springdale HealthCare 146 Battleship | Camden SC | 29020- | Sept. 2006 to
Center Road 2060 present
Lake City Scranton 1940 Boyd Scranton SC 29591- | Sept. 2006 to
HealthCare Center Street 5835 present




Exhibit 22

Sava Family
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Exhibit 23

Sanction Documentation



Unfortunately, the Medicare and Medicaid provider agreements at THI of Kansas at Highland
Park, LLC d/b/a Topeka Community Healthcare Center (“the “Topeka Facility”) were terminated as of
August 12, 2013. Please see below for a description.

In September of 2010, the Facility was placed on the Centers for Medicare and Medicaid
Services (“CMS”) Special Focus Facility (“SFF”) list based on an inconsistent survey history. This action
was taken by the CMS Kansas City Regional Office. In February 2011, the Facility had an annual survey
with results that qualified as the first survey of two qualifying surveys sufficient to be removed from the
SFF list. In August 2011, the Facility had the second biannual standard survey as required by the SFF
process. The survey had no clinical citations, no citations a the “G”, i.e. “harm” level and no potential for
harm citations but was cited for an issue at an “F” level. The Facility disputed the deficiency seeking
informal dispute resolution {(“IDR”) but the citation remained. This citation meant the cycle for removal
from the SFF list had to start over for two surveys with results that qualified to cause the Facility to be
removed from the SFF list.

In February of 2012, the Facility again had a standard survey that qualified it as the first of two
surveys that would enable the facility to be removed from the SFF list. In June of 2012, the Facility had a
complaint survey resulting in a “G” level citation which was sustained after an IDR. In November of 2012,
the Facility again had a standard survey that would, if followed by a second qualifying standard survey,
would have resulted in removal from the SFF list. In May of 2013, the Facility had a standard survey that
resulted in an immediate jeopardy (“lJ”) citation from a self-reported incident. The I} deficiency was
abated prior to the exit conference at the end of the survey, at which the citation was lowered to a “G”
level deficiency. The agency surveyor on site indicated that the Facility had followed policy and
completed all necessary training; however the surveyor’s supervisor concluded that it was an J citation.
Since an IDR did not result in removal of the citation, the deficiency remained. A June, 2013 survey
identified a single “G” level deficiency.

Notwithstanding ongoing, significant investments of staff and resources and that the Topeka
Facility was able to achieve survey result that, if sustained, would have resulted in removal from the SFF
list, under the SFF process CMS applies nationally, the Topeka Facility’s Medicare and Medicaid provider
agreements were terminated. As a related consequence, an agreement was reached with the state
licensing agency, the Kansas Department for Aging and Disability Services to relinquish the
corresponding state license.

We wish to stress that facilities that contract with Fundamental Administrative Services, LLC or
Fundamental Clinical and Operational Services, LLC are provided with substantial consulting and other
support. They routinely demonstrate and ability to provide all required care and services in compliance
with applicable requirements, including responding successfully to any cited deficiencies. No other
facilities that contract with Fundamental Administrative Services, LLC or Fundamental Clinical and
Operational Services, LLC have been terminated by the Medicare or Medicaid programs.
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Chart 1. Project Construction Characteristics and Costs

Base Building Characteristics

Complete if Applicable

New Construction

Renovation

Class of Construction

Class A

Class B

Class C

Class D

Type of Construction/Renovation

Low

Average

Good

Excellent

Number of Stories

Total Square Footage

66,272

Basement

First Floor

66,272

Second Floor

Third Floor

Fourth Floor

Perimeter in Linear Feet

Basement

First Floor

2,623

Second Floor

Third Floor

Fourth Floor

Wall Height (floor to eaves)

Basement

First Floor

10

Second Floor

Third Floor

Fourth Floor

Elevators

Type Passenger
Freight




Number

Sprinklers (Wet or Dry System)

Wet in facility. Dry in porte-cocheres

Type of HVAC System

Resident Rooms (and some appropriate perimeter
spaces) will have through-wall PTACs. Corridors,
activity areas, and most other spaces will have
split-systems.

Type of Exterior Walls

Wood or Metal studs with a combination of brick
veneer and vinyl siding.

Chart 1. Project Construction Characteristics and Costs (cont.)

Costs Costs
Site Preparation Costs (Total) 1,450,000
Normal Site Preparation® 760,000
Demolition
Storm Drains 185,000
Rough Grading 125,000
Hillside Foundation
Terracing
Pilings
Offsite Costs (Site Costs)
Roads 100,000
Utilities
Jurisdictional Hook-up Fees 10,000
Signs (Site Costs) 20,000
Landscaping (Site Costs) 250,000
Porte-cocheres (Building-3 of them) 125,000
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BHNRC'’s Project Costs are Reasonable.
As shown below, the cost per square foot for new construction in this project is
consistent with the MVS benchmark for Convalescent Hospitals.

. Marshall Valuation Service
Valuation Benchmark

Convalescent

Type Hospital
Construction Quality/Class D/Good
Stories 1
Perimeter 2,623
Height of Ceiling 10.00
Square Feet 66,272
f.1 Average floor Area 66,272
A. Base Costs
Basic Structure 171.7
Elimination of HVAC cost for adjustment 0
HVAC Add-on for Mild Climate 0
HVAC Add-on for Extreme Climate 0
Total Base Cost $171.70
B. Additions
Elevator (If not in base) $0.00
Other $0.00
Subtotal $0.00
Total $171.70
C. Multipliers
Perimeter Multiplier 0.948162336
Product 162.7994731
Height Multiplier (plus/minus from 12') 0.953
Product $155.15

Multi-story Multiplier (0.5%/story above 3)

1



Product $155.15

D. Sprinklers

Sprinkler Amount 2.88
Subtotal $158.02

E. Update/Location Multipliers

Update Multiplier 1.01  13-Dec
Product $159.60

Location Multipier 1.04 13-Oct
Product $165.99

Final Square Foot Cost Benchmark $165.99

Il. Cost of New Construction

Il._The Project
A. Base Calculations Actual Per Sq. Foot
New Construction $9,450,000 $142.59
Fixed Equipment In Building
Site Preparation $1,450,000 $21.88
Architectual Fees $380,000 $5.73
Capitalized Construction Interest + Loan Placement Fee $459,549 $6.93
Permits $30,000 $0.45
Subtotal $11,769,549 $177.59

However, there are costs that are not included in the MVS benchmark that have

to be deducted from the $11,769,549.

B. Extraordinary Cost Adjustments

Project Costs Associated A&E Fees Associated Cap Interest Total

Storm Drains $185,000 $6,450 $191,450 Site

Rough Grading $125,000 $4,358 $129,358 Site

Demoilition/Deforestation $0 $0

Site Improvements $0 $0 Site

Landscaping $250,000 $8,716 $258,716 Site
Roads $100,000 $3,486 $103,486 Site
Utilities $0 $0

Jurisdictional Hook-up Fees $10,000 $349 $10,349 Pemits



Signs $20,000 $697
Canopy $125,000.00 $4,358
Total Cost Adjustments $815,000 $28,413

Per Square Foot

C. Adjusted Project Cost $10,921,057
Per square foot $164.79

lll. Comparison

A. Adjusted Project Cost/Sq. Ft. $164.79
B. Marshall Valuation Service Benchmark $165.99

The project is consistent with the MVS benchmark.

$20,697
$5,079 $134,437

$5,079 $848,492
$12.80

Site
Building



M&S Method for Interpolating Area and Perimeter Factor

To use this, substitute the perimeter and average floor area measures that apply. Then substitute the M&S

multipliers from the table on page 15-37 for the sizes just above and below the actual measures.

Perimeter
Area

Below

Actual

Above

Area Interpolation

Perimeter Interpolation

Below
1,200

30,000 0.949

33,136

35,000 0.934

0.949 -
33136 -
35000 -
3136 /
0.015 *
0.949 -
0.965 -
0.016 *

0.965 -

1400 -
13115 -
1Ls /
0.9549648 -
0.0153728 *

0.939592 +

Perimeter
1 2,623
Total 2,623
Avg 2,623
12 13115

Height

Actual

1,312

0.934
30000
30000

5000
0.6272
0.009408
0.949
0.6272

0.0100352

1200
1200
200
0.939592
0.5575

0.0085703

662720

0

1,400

Above

]

il

0.965

0949

Calculated:

Below

Actual

Above

0.015
3136
5000

0.6272
0.009408
0.939592

0.016

0.0100352

0.9549648

200

1115
0.5575
0.0153728
0.0085703

0.9481623

66,272

66,272
66,272

33,136

Below
1,200

0.949

0.939592

0934

0.04

Actual

1,312

0.9481623

Above

1,400

0.965

0.9549648

0.949



662720
10.00 0953
Capitalized Construction Allocation
New Renovation Total
Building Cost 95;450.000
Subtotal Cost $11,310,000 $11,310,000
Cap Interest $ 550,000
Building/Subtotal 83.6%
Building Cap
Interest $ 459,549

Cap

$400,000

Wall Height Interpolation

-0.023 *

0.977 -

Fin Fees

$150,000

Sprinkler Interpolation

50,000

66,272
75,000

3 -
66,272 -
75000 -
16272 /
0.19 *

3 .

0.977

0.953

-1

0.023

3

2.8763328

281

2.81

50000

50000

25000

0.65088

0.1236672

-0.023

0.023

0.953

0.19

16272

25000

0.65088
0.123667
2
2.876332
8
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e RehabCare

Restoring Funclion Renewing lile

January 7, 2014

Mr. Kevin McDonald

Chief, Certificate of Need

State of Maryland

Maryland Healthcare Commission
4160 Patterson Avenue
Baltimore, MD 21215

Dear Mr. McDonald,

For many years, RehabCare has had the distinct pleasure of working in partnership with
Fundamental Administrative Services, LLC (“FAS”) and Fundamental Clinical and Operational
Services, LLC (“FCOS”) in providing rehabilitation services in various skilled nursing and
hospital settings across the country. During those years, we have known FAS/FCOS frontline
and leadership staff to possess and demonstrate only the highest levels of professionalism and
competence in the discharge of individual duties and provision of services at an organizational
level. FAS/ FCOS’s clear sense of mission and purpose always extends far above and beyond
what is expected as they continuously strive to be the provider of choice in the post-acute setting
as well as a community leader for health and wellness. FAS/FCOS has earned our deepest
respect by exhibiting the utmost commitment to their employees, compassion for their
patients/residents and dedication to the communities they serve.

FAS/ FCOS would be an addition to any community served not only because of their dedication
to the healthcare needs of their patients/residents but also because their sense of duty and
contribution to a given community transcends what is normally expected of a healthcare
organization. FAS/FCOS’s ability to build and maintain strong and trusting relationships with
community partners not only earns them a favorable reputation in communities they serve but
also creates goodwill and a collaborative spirit among other community providers, caregivers
and regulators.

RehabCare holds FAS/FCOS in the highest esteem and sincerely recommends them as an ideal
provider for any community seeking to establish a relationship with a trusted, dedicated and
forward thinking provider of post-acute skilled nursing services.

Respectfully submitted,

N

Gail Lingor
Sr. Vice President



VIi[b)

GENERAL C

ONTRACTORS)

January 6, 2014

Mr. Kevin McDonald

Chief, Certificate of Need

State of Maryland

Maryland Healthcare Commission
4160 Patterson Avenue

Baltimore, MD 21215

Dear Mr. McDonald,

I am writing to express my strong support for the Certificate of Need (“CON”)
application filed by St. Mary’s Long Term Care, LLC to develop a 140 bed
comprehensive care facility in St. Mary’s County. I have lived and worked in St. Mary’s
County for many years and have been a witness to the continued growth in St. Mary’s
County in both my personal and professional life. I believe this facility will help meet the
needs of St. Mary’s County residents by providing high quality services in a home-like
environment. In addition, the facility will provide many jobs to the local community.

I am happy to support this project and hope that the Commission approves the CON
application submitted by St. Mary’s Long Term Care, LLC.

Very tn(ly yours,

Wayne M. Davis, Inc.

23511 Hollywood Road e P.O. Box 1210 e Leonardtown, MD 20650
Phone 301-475-2755 e Fax 301-475-3987
www.wmdavis.com
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I hereby declare and affirm under the penalties of perjury that the facts stated in this
Completeness and Additional Information response are true and correct to the best of my
knowledge, information, and belief.

el i

Date'



I hereby declare and affirm under the penalties of perjury that the facts stated in this
Completeness and Additional Information response are true and correct to the best of my
knowledge, information, and belief.

R Py

Sigpdture Date



I hereby declare and affirm under the penalties of perjury that the facts stated in this
Completeness and Additional Information response are true and correct to the best of my
knowledge, information, and belief.

QQ Dﬁl([@S/M

Slgna ure



I hereby declare and affirm under the penalties of perjury that the facts stated in this
Completeness and Additional Information response are true and correct to the best of my
knowledge, information, and belief.

C Ll S, e

Signature & Date



