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Updated August 18, 2022

MARYLAND

HEALTH MATTER/DOCKET NO.
CARE

COMMISSION DATE DOCKETED

APPLICATION FOR CERTIFICATE OF NEED:
PART | - PROJECT IDENTIFICATION AND GENERAL INFORMATION

1. FACILITY

Name of Facility: _Alpas Wellness La Plata LLC

Address:

1014 La Plata 20646 Charles
Washington Ave

Street City Zip County

2. Name of Owner: SKAOS MD LLC

If Owner is a Corporation, Partnership, or Limited Liability Company, attach a description of
the ownership structure identifying all individuals that have or will have at least a 5%
ownership share in the applicant and any related parent entities. Attach a chart that
completely delineates this ownership structure.

Please see Exhibit 1 for an Organizational Chart and Exhibit 2 for Assignment of Lease.

3. APPLICANT. If the application has a co-applicant, provide the following information in an
attachment.

Legal Name of Project Applicant (Licensee or Proposed Licensee): Alpas Wellness La Plata
1LLC




Address:

1014 La Piata 20646 Mb Charle
Washington Ave s
Street City Zip State County
Telephone: 856-649-4598

4. NAME OF LICENSEE OR PROPOSED LICENSEE, if different from the applicant:

Applicant will be the licensee

5. LEGAL STRUCTURE OF APPLICANT (and LICENSEE, if different from applicant).

6. PERSON(S} TO WHOM QUESTIONS REGARDING THIS APPLICATION SHOULD BE DIRECTED

Check M or fill in applicable information below and attach an organizational chart showing the
owners of applicant (and licensee, if different).

A
B.

m

Governmental
Corporation
(1) Non-profit
(2) For-profit
{3) Close

Partnership

General

Limited

Limited Liability Partnership

Limited Liability Limited

Partnership

Other (Specify):

Limited Liability Company
Cther (Speciiy):

To be formed:
Existing:

A. Lead or primary contact:

Name and Title:

Company Name

Alpas Weliness La Plata

L
L]
X
] State & Date of Incorporation
10/18/2021
]
L]
L]
[l
¢
L]
<

John Beecroft Chief Operating Officer

Mailing Address: 1014 Washington Ave, La Plata MD 20646

Street

City

Zip




Telephone: 856-649-4598

E-mail Address (required): johnbeecroft@alpasweliness.com

Fax: NIA

If company name
is different than

applicant
describe

briefly
the

relationship

B. Additional or alternate contact:

Name and Title: Matrta
Harting,
Counsel fo
Applicant
Company Name Venable LLP
Mailing Address:
750 E, Pratt Street, Suite 900 Baltimore 21202 MD
Street City Zip State
Telephone: 410-244-7542
E-mail Address (required): mdharting@venable.com
Fax: N/A
if company name
is different than
applicant  briefly
describe the
relationship
7. TYPE OF PROJECT
The following list includes ail project categories that require a CON pursuant to
COMAR 10.24,01.02(A). Please mark all that apply in the list below.
If approved, this CON would result in (check as many as apply):
)] A new health care facilify built, developed, or established
(2) An existing health care facility moved to another site L1
(3)  Achange in the bed capacity of a health care facility N
(4) A change in the type or scope of any health care service offered by a 1
health care facility
{5) A heafth care facilily making a capital expenditure that exceeds the current M

threshold for capital expenditures found at:
htto./mhce. maryland.govwmhcco/pages/hcfs/hicfs con/documents/con capital thre
shold 20140301, pdf




PROJECT DESCRIPTION

. Executive Summary of the Project: The purpose of this BRIEF executive summary is to
convey to the reader a holistic understanding of the proposed project: what it is, why you need
to do it, and what it will cost. A one-page response will suffice. Please include:

(1)  Brief Description of the project — what the applicant proposes to do

(2)  Rationale for the project — the need and/or business case for the
proposed project

(3)  Cost-—the total cost of implementing the proposed project

1) Alpas Wellness La Plata (“Alpas” or the "Applicant”) proposes to establish 36
adult Intermediate Care Facility beds within a 108 bed residential behavioral
health treatment facility, planned to be licensed by the Behavioral Health
Administration and accredited by The Joint Commission. The project will feature
six distinct units providing targeted interventions for: substance use disorders,
process disorders to include gambling and sex addiction, and eating disorders.
36 beds (18 Level 3.7 detoxification beds and 18 Level 3.7 medically managed
beds) are subject to a Certificate of Need Review. The remaining 72 beds fall
under Behavioral Health Administration’s oversight.

2) Thousands of residents in the Maryland/Virginia/DC region struggle with
behavioral health concerns. Maryland’'s overdose numbers continue to rise,
nearing 2800 for the year 2020 {see Exhibit 3)

The existing network of treatment providers in Maryland has insufficient capacity
to provide the unique targeted interventions necessary to stem the tide of
substance use and related overdose deaths in the region.

Alpas’s primary emphasis is on mind-body healing through the unification of
holistic, evidence-based, and alternative treatment approaches. This integrative
style empowers a person to mend their whole baing. We collaborate with the
client and their families to design targeted and personalized care programs.

Each program is tailored to identify and meet every client's and family’s unique
needs.

Our program helps clients develop simple tools to utilize in their daily fives.
These tools are proven vital fo maintaining a healthy, and sober life once the
client returns home. Through this blend of interventions and the project's focus
on research into how environment of care can improve upon healing and overall
recovery, the facility present a unique opportunity for those struggling with
behavioral health concerns to experience a level of intervention not typically
seen at the in-network level.

3) Alpas is prepared to devote significant financial and clinical resources to the
project, not only through the provision of treatment interventions, but through
continued education and support to our surrounding communities. The project
has secured $42,637,500 in private funding, via a traditional draw down loan
through Colliers that functions simitarly to a line of credit, to develop and operate
the facility as a world-class leader in the innovative freatment of behavioral
health disorders. See Exhibit 12. The private nature of Alpas’ funding
represents a significant gain to the State of Maryland and its efforts to fight the
current substance use crisis.  The cost allocated to the CON-regulated portion
of the project is $2.4 million.
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B. Comprehensive Project Description: The description should include details
regarding:

N Construction, renovation, and demolition plans

The site consists of approximately 4.8 acres fronting Washington Avenue in La Plata in Charles
County, Maryland. The building consists of a single building with three stories above grade, and
one below grade level totaling 58,804 square feet. The building is new construction, completion
in 2020. The building was constructed by a prior owner to be an assisted living facility. Given the
building’s original intended purpose to serve the Assisted Living community, the interior provides
insufficient working space for a behavioral health treatment center. Interior renovations and an

attached addition are needed to more properly meet the needs of individuals with behavioral
health concerns.

As consiructed, the building offers six distinct units, each housing 18 beds. The 108 beds within
will serve separate and distinct populations as follows: 18 beds for 3.7 detoxification, 18 beds for
3.7 medically managed, 36 beds residential levels of care 3.1/3.3/3.5, 18 beds for process
disorders including gambling and sex addiction, 18 beds for eating disorders.

Construction/Renovation/Demolition is planned across 2 phases and this construction is
necessitated by the planned 3.1/3.3/3.5 levels of care. The 6 units will be functionally identical in
outfitting distinct nurse’s stations, common areas, and resident rooms following the completion of
the renovation project. With this in mind, the proposed 3.7 units located on the ground floor will
require the same renovations and updates as the units planned to house 3.1/3.3/3.5 levels of
care. Renovation costs of approximately $2.4 million have been allocated to the 3.7 level of care
as proposed. These renovations are currently in process given that the project and facility are

able to pivot and will utilize the proposed 3.7 units for lower levels of residential care while
pursuing 3.7 certificate of need approval.

Phase | involves interior demolition and retrofitting that will provide sufficient office, group and
community spaces for residential level of care 3.1/3.3/3.5. Demolition for Phase | commenced

June 2022 and the planned renovations as approved by the Township of La Plata were completed
on October 21, 2022.

Phase Il is scheduled to begin fourth quarter of 2022 with a planned completion of March 2023.
Phase Il includes an addition that will add office spaces, conference rooms and expanded

administrative capacity that will allow the program to expand service lines across process
disorders and eating disorders.

(2) Changes in square footage of departments and units

The building will undergo a 2,200 square foot addition that does not impact department or unit
square footage. The addition will house various administrative spaces.



(3) Physical plant or location changes

Physical plant is undergoing renovations to ensure compliance and operational efficiency for
proposed use

(4) Changes to affected services following completion of the project

The completion of the project will afford the facility the ability to expand service lines, to include
the proposed process and eating disorder units on the third floor

(5) Outline the project schedule.

Phase | renovations were completed on October 21, 2022. Phase Il renovations projected
completion March 2023.

9. CURRENT CAPACITY AND PROPOSED CHANGES: Complete Table A (Physical Bed
Capacity Before and After Project) from the CON Application Table package

Applicant Response: Table A is attached in Exhibit 4.
10. REQUIRED APPROVALS AND SITE CONTROL

A, Site size: 4.8 acres

B. Have all necessary State and local land use and environmental approvals,
including zoning and site plan, for the project as proposed been obtained?
YES__X__NO (If NO, describe below the current status and timetable for

receiving each of the necessary approvals.)

The property is located in Charles County, Maryland within the Township of La Plata. All

necessary land use approvals, zoning approvals, water/sewer/electric capacity
approvals have been received.

Parking is on-site and has been deemed sufficient by the Township.




C. Form of Site Control (Respond to the one that applies. If more than one, explain.):

Stephen Smith, as controlling member of the property company, SKAOS MD LLC and the
operating company Alpas Wellness La Plata LLC has provided a lease agreement between

SKAOS MD and Alpas Wellness La Plata affording Alpas Wellness the use of the facility and land.
See Exhibit 2.

(1) Owned by: _ Stephen Smith

(2) Options fo purchase held by: N/A
Please provide a copy of the purchase option as an attachment.

(3) Land Lease held by: N/A
Please provide a copy of the land lease as an attachment.

{4) Option to lease held by: N/A
Please provide a copy of the option to lease as an attachment.

5) Other: N/A
Explain and provide legal documents as an attachment.

11. PROJECT SCHEDULE

(Instructions: In completing this section, please note applicable performance requirement time
frames set forth in Commission Regulations, COMAR 10.24.01.12)

For new construction or renovation projects,

Project Implementation Target Dates

A. Obligation of Capital Expenditure ___ 0 months from approval date.

B Beginning Construction 4 months from capital obligation.
C. Pre-Licensure/First Use 9-12 months from capital obligation.
D Full Utilization 3-4 months from first use.

The above timelines are based upon Alpas Weliness La Plata’s financing secured through
Colliers in February 2022. Upon closing in February, Alpas assumed the obligation of capital
beginning March 2022. Construction started June 2022. Licensure and first use are expected
First Quarter 2023. Full utilization of space is expected Second or Third Quarter 2023. As
explained above, these capital expenditures are being made for the residential (3.1/3.3/3.5)

levels of care. Following approval of the certificate of need, two of the units will be used for
3.7 levels of care. '



For projects not involving construction or renovations.

Project Implementation Target Dates

A. Obligation or expenditure of 51% of Capital Expenditure months from
CON approval date.

B. Pre-Licensure/First Use months from capital obligation.

C. Full Utilization months from first use.

For projects not involving capital expenditures.

Project Implementation Target Dates

A. Obligation or expenditure of 51% Project Budget months from CON
approval date.

B. Pre-Licensure/First Use months from CON approval.

C. Full Utilization months from first use.

12. PROJECT DRAWINGS

Projects involving new construction and/or renovations should include scalable schematic

drawings of the facility at least a 1/16” scale. Drawings should be completely legible and
include dates.

These drawings should include the following before (existing) and after (proposed), as
applicable:

A. Foor plans for each floor affected with all rooms labeled by purpose or function, number
of beds, location of bath rooms, nursing stations, and any proposed space for future
expansion to be constructed, but not finished at the completion of the project, labeled as
“shell space”.

B. For projects involving new construction and/or site work a Plot Plan, showing the
“footprint” and location of the facility before and after the project.

C. Specify dimensions and square footage of patient rooms.

Applicant Response: Please see Exhibit 5.

13. AVAILABILITY AND ADEQUACY OF UTILITIES

Discuss the availability and adequacy of utilities (water, electricity, sewage, natural gas, etc.)

for the proposed project and identify the provider of each utility. Specify the steps that will
be necessary fo obtain utilities.



The Township of La Plata and County provides water and sewer services for the facility.

Alpas has obtained review and approval of proposed need for water and sewer services
from the Township of La Plata.

Electricity and natural gas are currently provided by SMECO and the project will
maintain SMECO as the supplier.

The project also maintains full scale generators on site that are capable of supplying
power to the entirety of the facility in the event of a power loss




PART Il - PROJECT BUDGET

Complete Table B (Project Budget) of the CON Application Table Package

Note: Applicant should include a list of all assumptions and specify what is included in each
budget line, as well as the source of cost estimates and the manner in which all cost estimates
are derived. Explain how the budgeted amount for contingencies was determined and why the

amount budgeted is adequate for the project given the nature of the project and the current stage
of design (i.e., schematic, working drawings, etc.).

Applicant Response: The project budget (Table B) and statement of assumptions are included
in the CON Application Table Package attached as Exhibit 4.

10



PART Ill - APPLICANT HISTORY, STATEMENT OF RESPONSIBILITY, AUTHORIZATION
AND RELEASE OF INFORMATION, AND SIGNATURE

1.

2.

List names and addresses of all owners and individuals responsible for the proposed project.

Stephen Smith — 1246 Forrest Hill Dr Lower Gwynedd, PA 19002
Sean Smith — 3265 New Hill Way Hellertown, PA 20646
John Beecroft — 319 Cooper Street Woodbury, NJ 08096

Is any applicant, owner, or responsible person listed above now involved, or has any such
person ever been involved, in the ownership, development, or management of another heaith
care facility? If yes, provide a listing of each such facility, including facility name, address, the
relationship(s), and dates of involvement.

John Beecroft

Executive Director — Banyan Treatment Centers — Langhorne and Wilkes-Barre
November 2017 — January 2020.

Program Director - Recovery at Penn Medicine —Philadelphia, PA
October 2014 — July 2017.

Program Director - GPASS — Philadelphia, PA
August 2008- October 2014,

Resume attached as Exhibit 7

In the last 5 years, has the Maryland license or cettification of the applicant facility, or the
license or certification from any state or the District of Columbia of any of the facilities listed
in response to Question 2, above, ever been suspended or revoked, or been subject to any
disciplinary action (such as a ban on admissions) 7 If yes, provide a written explanation of
the circumstances, including the date(s) of the actions and the disposition. if the applicant(s),
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

Other than the licensure or certification actions described in the response to Question 3,
above, has any facility with which any applicant is involved, or has any facility with which any
applicant has in the past been involved (listed in response to Question 2, above) ever received
inquiries from a federal or any state authority, the Joint Commission, or other regulatory body
regarding possible non-compliance with Maryland, another state, federal, or Joint Commission
requirements for the provision of, the quality of, or the payment for health care services that
have resulted in actions leading to the possibility of penalties, admission bans, probationary

11



status, or other sanctions at the applicant facility or at any facility listed in response to Question
27?7 If yes, provide, for each such instance, copies of any settlement reached, proposed
findings or final findings of non-compliance and related documentation including reports of

non-compliance, responses of the facility, and any final disposition or conclusions reached by
the applicable authority.

No

Has any applicant, owner, or responsible individual listed in response to Question 1, above,
ever pled guilty to, received any type of diversionary disposition, 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 as applicable the court,
the date(s) of conviction(s), diversionary disposition(s) of any type, or guilty plea(s).

No

i2



One or more persons shall be officially authorized in writing by the applicant to sign for and act
for the applicant for the project which is the subject of this application. Copies of this authorization
shall be attached to the application. The undersigned is the owner(s), or Board-designated official
of the applicant regarding the project proposed in the application.

Authorization Statement attached as Exhibit 13.

| hereby declare and affirm under the penalties of perjury that the facts stated in this application
and its attachments are true and correct to the best of my knowledge, information, and belief.

11/30/2022

Date Signature of Owner or Board-designated Official

Chief Operating Officer
Position/Title

John Beecroft
Printed Name

13



PART IV - CONSISTENCY WITH GENERAL REVIEW CRITERIA AT COMAR 10.24.01.08G(3):

INSTRUCTION: Each applicant must respond to all applicable criteria included in COMAR
10.24.01.08G. These criteria follow, 10.24.01.08G(3)(a) through 10.24.01.08G(3)(f).

An application for a Certificate of Need shall be evaluated according fo all relevant State
Health Plan standards and other review criferia.

If a particular standard or criteria is covered in the response to a previous standard or criteria, the
applicant may cite the specific location of those discussions in order to avoid duplication. When
doing so, the applicant should ensure that the previous material directly pertains to the
requirement and to the directions included in this application form. Incomplete responses to any
requirement will result in an information request from Commission Staff to ensure adequacy of
the response, which will prolong the application’s review period.

10.24.01.08G(3){(a). The State Health Plan.

Every applicant must address each applicable standard in the chapter of the State Health Plan
for Facilities and Services!. Commission staff can help guide applicants to the chapter(s) that
applies 1o a particular proposal.

Please provide a direct, concise response explaining the project's consistency with each
standard. Some standards require specific documentation {e.g., policies, certifications)
which  should be included within the application as an  exhibit.

10.24.14.05 Certificate of Need Approval Rules and Review Standards for New Substance
Abuse Treatment Facilities and for Expansions of Existing Facilities.

-05A. Approval Rules Related To Facility Size. Unless the applicant demonstrates why a
relevant standard should not apply, the following standards apply to applicants seeking
to establish or to expand either a Track One or a Track Two intermediate care facility.

(1) The Commission will approve a Certificate of Need application for an
intermediate care facility having less than 15 beds only if the applicant dedicates
a special population as defined in Regulation .08.

(2) The Commission will approve a Certificate of Need application for a new
intermediate care facility only if the facility will have no more than 40 adolescent
or 50 adult intermediate care facility beds, or a total of 90 beds, if the applicant
is applying to serve both age groups.

(3) The Commission will not approve a Certificate of Need application for expansion
of an existing alcohol and drug abuse intermediate care facility if its approval

1 [1] Copies of all applicable State Health Pian chapters are available from the Commission and are avaifable on the Commission’s
web site here: hitor/mhcc.maryland.qov/imhec/pages/hefsihcfs sho/hefs shp
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would result in the facility exceeding a total of 40 adclescent or 100 aduit
intermediate care facility beds, or a total of 140 beds, if the applicant is applying
to serve both age groups.

Applicant Response: Not applicable. The project will have no more than 36 adult ICF treatment
beds.

.05B. Identification of Intermediate Care Facility Alcohol and Drug Abuse Bed Need.

(1) An applicant seeking Certificate of Need approval to establish or expand an
intermediate care facility for substance abuse treatment services must apply under
one of the two categories of bed need under this Chapter:

(a) For Track One, the Commission projects maximum need for alcohol and
drug abuse intermediate care beds in a region using the need projection

methodology in Regulation .07 of this Chapter and updates published in the
Maryland Regisfter.

(b) For Track Two, as defined at Reguiation .08, an applicant who proposes to

provide 50 percent or more of its patient days annually to indigent and gray
area patients may apply for:

(i) Publicly-funded beds, as defined in Regulation .08 of this Chapter,
consistent with the level of funding provided by the Maryland Medical
Assistance Programs (MMAP), Alcohol and Drug Abuse Administration, or a
local jurisdiction or jurisdictions; and

(ii) A number of beds to be used for private-pay patients in accordance with
Regulation .08, in addition to the number of beds projected to be needed in
Regulation .07 of this Chapter.

(2) To establish or to expand a Track Two intermediate care facility, an applicant
must:

(a) Document the need for the number and types of beds being applied for;

(b) Agree to co-mingle publiciy-funded and private-pay patients within the
facility;

(c) Assure that indigents, including court-referrals, will receive preference for
admission, and

{d) Agree that, if either the Alcohol and Drug Abuse Administration, or a local
jurisdiction terminates the contractual agreement and funding for the
facility’s clients, the facility will notify the Commission and the Office of
Health Care Quality within 15 days that that the facility is relinquishing its
certification to operate, and will not use either its publicly- or privately-
funded intermediate care facility beds for private-pay patients without
obtaining a new Certificate of Need.

15



Applicant Response:

Drug and Alcohol Use Disorder Nationally

The National Survey on Drug Use and Health (NSDUH) for year 2020 supports the need for
the expansion of available beds in the State of Maryland. The NSDUH is a survey conducted
“annually and sponsored by the Substance Abuse and Mental Heaith Services Administration
(SAMHSA), part of the United States Department of Health and Human Services. The NSDUH
survey functions as a valuable source of information on illicit drug and alcohol use in the

United States for individuals ages 12 years and older. The 2020 NSDUH Survey had the
following key findings:

lHlicit Drug Use

In the year leading up to the 2020 survey, 83.8 million individuals ages 12 or older used
illicit drugs. For the purposes of this survey, illicit drugs includes: heroin, inhalants,
methamphetamines, cocaine, hallucinogens, psychotherapeutic drugs, and marijuana.
83.8 million accounting for 30.3% of the overall population aged 12 or older.

9.5 million people misused opioids, accounting for 3.4% of the total population aged 12 or
older.

Opiloid misuse rates remain relatively static between 2017-2020 across those that are 12
or older and 26 or oider.

Prescription pain reliever misuse remains staggeringly high with 9.3 miliion individuals
aged 12 or older having misused in the past year, 3.3% of the population
Heroin use shows a slight rate increase at 902,000 individuals aged 12 or older.

Alcohol Use

L

Alcohol use disorder is present in 55.9 million individuals aged 12 or older, and particularly

high among those aged 18-25 — where 5.2 million individuals consume alcohol to a
clinically relevant level {15.6%).

22.4 million individuals 26 or older consumed aicohol to a clinically relevant level (10.3%)
25.9% of the adult population over 18 had consumed alcohol excessively in the past year.
Half of all individuals aged 12 or older had tried alcohol in the past year

Maryland Drug and Alcohol Use Disorder — Bed Need

Please see Exhibit 7 for Community Support Letters

The below tables were calculated utilizing the State Health Plan Methodology.
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Maryland State

2020 2025
Projected Adult Population 18+ 4,794 366 4,965,091
Indigent Adult Population 18+ 886,366 917,929
a) Non Indigent Population 3,508,000 4,047,162
b) Estimated Number of Substance Abusers (a. x 8.64%) 337,651 349,673
ct) Estimated Annual Target Population (bx 25%) 84,413 87,419
¢2) Estimated Number Requiring Treatment (¢l x 95%) 80,192 83,048
d) Estimated Population Requiring ICF/CD (12.5% - 15%)
d1) Minimum (c2 x §.125) 10,024 10,381
d2) Maximum {¢2 x 0.15) 12,029 12,457
¢) Estimated Range Requiring Readmission (10%)
el) Minimum (d1 x 0.1) 1,002 1,038
€2) Maximum (42 x 0.1) 1,203 1,246
Total Discharges from Out of State 44 46
f) Range of Adults Requiring ICF/CD Care
£1) Minimum (d1 + el + Out of State) 11,071 11,463
£2) Maximmm (d2 + €2 4+ Qut of State) 13,2776 13,749
) Gross Number of Adult ICF Beds Needed
g1} Maximum {(f1 x 14 ALOS)/365/0,85) 535 554
g2} Minimum ((£2 x 14 AL08)/365/0.85) 642 665
h) Existing Track One Inventory ICF/CD Beds 551 551
i) Net Private ICF/CD Bed Need
Minimum (g1-h) -16 3
Maximum (g2-h) 91 114
Southern Maryland Region 2020 2025
Projected Adult Population 18+ 1,038,240 1,078,430
Indigent Adult Population 18+ 178,686 205,489
¢} Non Indigent Population 859,554 872,941
d) Estimated Number of Substance Abusers (a. x 8.64%) 89.704 03,176
cl) Estimated Aonual Target Population (b x 25%) 44,672 51372
¢2) Estimated Nuinber Requiring Treatment (¢l x 95%) 42,438 48,803
P Estimated Population Requiring ICF/CD (12.5% - 15%)
d1} Minimum (¢2 x 0.125) 3,305 6,100
d2) Maximum (c2 x 0.15) 6,366 7.320
k) Bstimated Range Requiring Readmission (10%)
el) Minimum (d1 x 0,1) 531 610
e2) Maximum (42 x 0.1) 637 732
Total Discharges from Out of State 11 13
) Range of Adults Requiring ICF/CD Care
1) Minimum {d1 + el + Qut of State) 5,847 6,723
2) Maximum (d2 + e2 + Qut of State) 7,014 8,065
m) Gross Number of Adult ICF Beds Needed
gl) Maximum ((f1 x 14 ALOS8)/365/0.85) 264 303
£2) Mininmum (2 x 14 ALOS)/365/0.85) 317 364
n) Existing Track One Inventory ICF/CD Beds 64 64
0} Net Private ICF/CD Bed Need
Minimun (gl-h) 200 239
Maximum (g2-h) 233 300
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Table data sourced from:

hitps://plapning.maryiand.gov/MSDC/Documents/projectionfiaborForce/2018/Total-Population-16-plus.odf
hitps.//planning.maryland.goviMSDC/Pages/s3_projection.aspx

https://md-medicaid.orgfeligibility/index.cim

Medicaid data for 19+ unavailable by both county and age. Calculated by totals of all ages for relevant counties X % of
statewide eligible average for 18+ (57%)

BHA provided out of state data

Despite the appearance of sufficient beds being present in Maryland state as a whole, it is clear
that the Southern Maryland region is currently in desperate need of increased Track One bed
availability according fo the tables above. When considering the continued opioid crisis and
trending increased alcohol consumption and abuse, state and national data suggests that there

are not currently sufficient beds to meet the needs of Maryland residents struggling with
substance use disorders.

-05C. Sliding Fee Scale. An applicant must establish a sliding fee scale for gray area
patients consistent with the client’s ability to pay.

Applicant Response:

Alpas will utilize a sliding scale for fees incurred as part of assessment and treatment. This sliding
scale will apply to gray area patients and their ability to pay. The fee schedule below represents

discount percentages compared to the facility's standard billing rates charged to commercial
insurance carriers:

<100% of Federal Poverty Level 75%
<150% but > 100% of Federal Poverty Level 50%
<200% but > 150% of Federal Poverty Level 25%

.05D. Provision of Service to Indigent and Gray Area Patients.

{1} Unless an applicant demonstrates why one or more of the following standards

should not apply or should be modified, an applicant seeking to establish or to expand
a Track One intermediate care facility must:

(a) Establish a sliding fee scale for gray area patients consistent with a client’s
ability to pay;

{b) Commit that it wili provide 30 percent or more of its proposed annual adolescent
intermediate care facility bed days to indigent and gray area patients; and

(c)} Commit that it will provide 15 percent of more of its proposed annual adult
intermediate care facility bed days to indigent or gray area patients.

(2) A existing Track One intermediate care facility may propose an alternative fo the
standards in Regulation D(1) that would increase the availability of alcoholism and drug
abuse treatment to indigent or gray area patients in its health planning region.
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(3) In evaluating an existing Track One intermediate care facility’s proposal to provide
a lower required minimum percentage of bed days committed to indigent or gray area

patients in Regulation D(1) or an alternative proposal under Regulation D(2), the
Commission shall consider:

(a) The needs of the population in the health planning region; and

(b) The financial feasibility of the applicant’s meeting the requirements of
Regulation D{1).

(4) An existing Track One intermediate care facility that seeks fo increase beds shall
provide information regarding the percentage of its annual patient days in the
preceding 12 months that were generated by charity care, indigent, or gray area
patients, including publicly-funded patients.

Applicant Response:

As part of its commitment to the community and furthering access to high-quality innovative care,

Alpas aligns with 1(c) and commits to provide 15% of its 3.7 level of care annual bed days to
indigent or gray area patients,

.05E. Information Regarding Charges. An applicant must agree to post information
concerning charges for services, and the range and types of services provided, in a

conspicuous place, and must document that this information is available to the public
upon request.

Applicani Response:

The Applicant agrees to post information pertaining to charges for services, the range and types

of services provided, and patient’s rights in conspicuous places within the facility. The information
will also be made available to the public.

.05F. Location. An applicant seeking to establish a new intermediate care facility must

propose a location within a 30-minute one-way travel time by automobile to an acute care
hospital.

Applicant Response:

The facility is located at 1014 Washington Ave and is roughly 2 miles from University of Maryland
Regional Medical Center. Travel time by automobile average 5 minutes.

.05G. Age Groups.

(1) An appiicant must identify the number of adolescent and adult beds for which it is

applying, and document age-specific treatment protocols for adolescents ages 12-
17 and adults ages 18 and older.

(2) If the applicant is proposing both adolescent and aduit beds, it must document that
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it will provide a separate physical, therapeutic, and educational environment
consistent with the treatment needs of each age group including, for adolescents,
providing for continuation of formal education.

(3) A facility proposing to convert existing adolescent intermediate care substance
abuse treatment beds to adult beds, or to convert existing aduit beds to adolescent
beds, must obtain a Certificate of Need. ‘

Applicant Response:

Alpas is applying for 36 adult Intermediate Care Facility beds. An additional 72 residential beds
are available for lower levels of inpatient care. The facility will only provide treatment to the aduit
population.

.05H. Quality Assurance.

(1) An applicant must seek accreditation by an appropriate entity, either the Joint
Commission on the Accreditation of Healthcare Organizations (JCAHO), in
accordance with CFR, Title 42, Part 440, Section 160, the CARF...The Rehabilitation
Accreditation Commission, or any other accrediting body approved by the
Department of Heaith and Mental Hygiene. The appropriate accreditation must be
obtained before a Certificate of Need-approved ICF begins operation, and must be
maintained as a condition of continuing authority to operate an ICF for substance
abuse treatment in Maryland.

(a) An applicant seeking to expand an existing ICF must document that its
accreditation continues in good standing, and an applicant seeking to establish
an ICF must agree to apply for, and obtain, accreditation prior to the first use
review required under COMAR 10.24.01.18; and

(b) An ICF that loses its accreditation must notify the Commission and the Office of
Health Care Quality in writing within fifteen days after it receives notice that its
accreditation has been revoked or suspended.

(c}) An ICF that loses its accreditation may be permitted to continue operation on a
provisional basis, pending remediation of any deficiency that caused its
accreditation to be revoked, if the Office of Health Care Quality advises the
Commission that its continued operation is in the public interest.

(2} A Certificate of Need-approved ICF must be certified by the Office of Health Care
Quality before it begins operation, and must maintain that certification as a

condition of continuing authority to operate an ICF for substance abuse treatment
in Maryland.

(a) An applicant seeking to expand an existing ICF must document that its
certification continues in good standing, and an applicant seeking to establish
an ICF must agree to apply for certification by the time it requests that
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Commission staff perform the first use review required under COMAR
10.24.01.18.

(b) An ICF that loses its State certification must notify the Commission in writing
within fifteen days after it receives notice that its accreditation has been revoked
or suspended, and must cease operation until the Office of Health Care Quality
notifies the Commission that deficiencies have been corrected.

{c) Effective on the date that the Office of Health Care Quality revokes State
certification from an ICF, the regulations at COMAR 10.24.01.03C governing

temporary delicensure of a health care facility apply to the affected ICF bed
capacity.

Applicant Response:

Alpas intends to apply accreditation by The Joint Commission once the facility is licensed and
operational. Facility leadership has significant experience with TJC through previous work with
the University of Pennsylvania Medical Center, Mercy Hospital, and Banyan Treatment Centers.
Further, the Applicant will obtain and maintain a license from the Behavioral Health Administration
under COMAR 10.63 (Community Based Behavioral Health Programs and Services). {Licensing
is now under the Behavioral Health Administration, not the Office of Health Care Quality.) The
Applicant agrees to provide the notice and to cease operation in accordance with part (b) of this

Standard.
.051. Utilization Review and Control Programs.

(1) An applicant must document the commitment to participate in utilization review and
control programs, and have treatment protocols, including written policies
governing admission, length of stay, discharge planning, and referral.

(2) An applicant must document that each patient’s treatment plan includes, or will
include, at least one year of aftercare following discharge from the facility.

Applicant Response:

Alpas is committed to the provision of the highest quality of care possible. All patient care will be
delivered by thoroughly trained and competent staff within a safe environment of care. Admission
and continued stay criteria are used to develop appropriate care planning. Patients will be
monitored and evaluated objectively through a process that ensures clinical, financial and
personal resources are deployed responsibly towards the provision of high quality care. The
Utilization Management Plan applies to all patients, regardiess of insurance coverage and source
of payment, and applies to all departments and rendered services. Alpas commits to participating
in continued utilization review, which includes but is not limited to:

» Evaluation of the services provided, as it pertains to over/funder-utilization of services
e Periodic and consistent evaluation of documentation
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» Ongoing review of clinical appropriateness for Admission, Continued Stay and Discharge.
In accordance with the Alpas Wellness Policy and Procedure Manual

Alpas commits to providing at least one year of aftercare following an episode of care at our
facility. This aftercare commitment will be reflected in each patient’s treatment plan. Aftercare
planning includes but is not limited to:

¢ Access to our proprietary aftercare mobile phone application — this application provides
for closed social networking and support opportunities, the ability to engage treatment
center staff immediately should a recovery emergency arise, the opportunity to track
upcoming recovery events, access recovery literature and find local support meetings.

¢ Enroliment in our aftercare monitoring system which includes telephone follow-up and
support provided by outreach coordinators

Aftercare planning begins at admission. In accordance with Alpas Policy and Procedures,
discharge planning includes but is not limited to:

e Documentation of clinical concerns to be monitored and addressed as part of continuing
care

« Description of services fo be provided that will facilitate the patient maintaining long-term
self-guided recovery
A specific point of contact to assist the client in obtaining necessary services

¢ Dates, times and locations of continuing care appointments
Criteria for re-admission

Please see attached Exhibit 8 for draft Policy and Procedures for:
» Admissions Exclusion Criteria

Discharge Procedures

Initial Patient Care

Utilization Reviews and Continued Stay

Continued Stay Criteria

.05J. Transfer and Referral Agreements.

(1) An applicant must have written transfer and referral agreements with facilities
capable of managing cases which exceed, extend, or complement its own
capabilities, including facilities which provide inpatient, intensive and general
outpatient programs, halfway house placement, long-term care, aftercare, and
other types of appropriate follow-up treatment.

(2) The applicant must provide documentation of its transfer and referral

agreements, in the form of letters of agreement or acknowledgement from the
following types of facilities:

(a) Acute care hospitals;

(b) Halfway houses, therapeutic communities, long-term care facilities, and
focal alcohol and drug abuse intensive and other outpatient programs;
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{c) Local community mental health center or center(s);

(d) The jurisdiction’s mental health and alcohol and drug abuse authorities:

(e) The Alcohol and Drug Abuse Administration and the Mental Hygiene
Administration;

(f) The jurisdiction’s agencies that provide prevention, education, driving-
while-intoxicated programs, family counseling, and other services; and,

(g) The Department of Juvenile Justice and local juvenile justice authorities, if
applying for beds to serve adolescents,

Applicant Response:

The Applicant has submitted requests to an array of providers to establish written transfer and
referral agreements. The facilities engaged are capable of managing cases that necessitate wrap-
around support services, complements or exceed the Applicant's existing capabilities. Programs
The Applicant will establish agreements with include inpatient, intensive, and outpatient providers,

halfway house placement services, long-term care, aftercare and a variety of other appropriate
service lines.

The Applicant has contacted and submitted transfer and referral agreements to:

1) Acute Care Hospitals — University of Maryland Charles Regional Medical Center in La
Plata, Maryland. Medstar Southern Maryland Hospital Center in Clinton, Maryland
2) Halfway Houses, Long-Term Care Facilities, and local D&A intensive/outpatient

programs: Elevate Recovery Centers, Amatus, Essentials, MARC, CARE Consultants,
Open Arms Inc.

3) Core Service Agency in Charles County
4) Maryland Department of Health Behavioral Health Administration
5) Charles County Department of Health

.05K. Sources of Referral,

(1) An applicant proposing to establish a new Track Two facility must document to
demonstrate that 50 percent of the facility’s annual patient days, consistent with
Regulation .08 of this Chapter, will be generated by the indigent or gray area
population, including days paid under a contract with the Alcohol and Drug
Abuse Administration or a jurisdictional alcohol or drug abuse authority.

(2) An applicant proposing to establish a new Track One facility must document
referral agreements to demonstrate that 15 percent of the facility’s annual
patient days required by Regulation .08 of this Chapter will be incurred by the
indigent or gray area populations, including days paid under a contract with the
Alcohol or Drug Abuse Administration or a jurisdictional alcohol or drug abuse
authority, or the Medical Assistance program.

Applicant Response:

Part (1) of this Standard does not apply.  Asto Part (2), Alpas Wellness La Plata’s Vice President
of Business Development has a long standing relationship with Elevate Recovery Centers and
their existing partial care/intensive outpatient program that accepts individuals with Medicaid
coverage and indigent/gray area populations. Alpas Wellness will be a welcome residential
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destination for individuals at Elevate requiring a higher level of care. Please see Exhibit 15 for
initial referral agreement with Elevate Recovery Centers

The Applicant will deploy a robust marketing program that includes print, local and internet
outreach efforts. The project will appropriately market its availabilty to accept
Medicaid/indigent/gray area patients. The Applicant's call center will be able to effectively screen

Medicaid/indigent/gray area patients and facilitate their admission to the facility at 1014
Washington Avenue.,

The Applicant is developing a relationship with the Director of Operations for UM Charles Regional

Medical Group to ensure that we are able to provide care, whenever possible, for their patients
that present as indigent or gray area.

.05L. In-Service Education. An applicant must document that it will institute or, if an
existing facility, maintain a standardized in-service orientation and continuing education
program for all categories of direct service personnel, whether paid or volunteer.

Applicant Response:

It is the policy of the Applicant to ensure staff are thoroughly trained, competent and committed

to delivering the highest quality of care possible. The agency’s mission is achieved through
continued education and training requirements outlined below:

The Applicant's HR Department is responsible for the onboarding orientation of all new staff,
onboarding curriculum includes but is not limited to:

1} Alpas Wellness Mission, Vision and Philosophy

2) Patient Rights

3) Confidentiality

4) HIPAA

5) Patient or Staff Accident/Injury

6) Employee/Staff Personal Safety

7} Ethics

8) Diversity/Cultural Awareness

9) Incident Reporting

10} Patient and Family Experience (Customer Service)
11) Medication Management

12} Fire Safety & Prevention

13) Emergency Evacuation Procedures

14) Suicide Precautions

15) Hazardous Chemicals

16) Infection Control, Blood Borne Pathogens, and Communicable Disease

The Clinical Director, Executive Director, and Director of Nursing comprise the Fagility Training

Team. This team is responsible for the oversight of the above trainings for all new staff as well as
the Clinical Training Curriculum outfined below:

1) Co-Occurring Disorders
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2) Motivational Interviewing

3) Cognitive Behavioral Therapy

4) Dialectical Behavioral Therapy

9) Trauma Informed Care and Support
6) Group Facilitation Skills

7) Documentation

8) Pro-Social Skills

9) Novel Interventions

Supplemental staff training and educational opportunities are offered throughout the year. Clinical

and para-clinical staff receive ongoing supervision, support and opportunities for social
engagement onsite,

Human Resources is responsible for tracking all in-service education attendance and ensuring
that staff receive the appropriate ongoing continuing education units required.

Exhibit 9 includes the Applicant's Wellness Addiction Severity Index Training, Motivational
Interviewing Training and our Evidence Based Practices Training as examples.

.05M. Sub-Acute Detoxification. An applicant must demonstrate its capacity to admit and
treat alcohol or drug abusers requiring sub-acute detoxification by documenting

appropriate admission standards, treatment protocols, staffing standards, and physical
ptant configuration.

Applicant Response:

The Applicant maintains Admissions Criteria policy and procedures and Detoxification Treatment
protocols to guide the evaluation, admission, detoxification and treatment of patients in our care.

Exhibit 10 is the policy and procedure for Admissions Criteria for Detoxification Treatment

The detoxification and medically managed 3.7 levels of care will be house in two distinct units on
the ground floor of the facility. These units will be staffed 24 hours a day, 7 days per week by
qualified nursing personnel. A qualified physician and/or nurse practitioner will assess each
patient on these units within 24 hours of admission. The medical provider will also conduct daily
on-site monitoring and evaluation of patients on these units, if medically necessary. All patients

on these units will be provided treatment for coexisting medical, emotional and behavioral
problems.

.O5N. Voluntary Counseling, Testing, and Treatment Protocols for Human
Immunodeficiency Virus (HIV). An applicant must demonstrate that it has procedures to
train staff in appropriate methods of infection controf and specialized counseling for HIV-
positive persons and active AIDS patients.

Applicant Response:

The Applicant will ensure that ali staff receive appropriate training on infection control at the time
of hire and annually thereafter. The facility will offer HIV testing and counseling with patient
consent in accordance with the Applicant’s policy on HIV Testing and Counseling.
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The Applicant's HIV Testing and Counseling, and Infection Control Policies are attached in
Exhibit 11.

.050. Outpatient Alcohol & Drug Abuse Programs.

(1) An applicant must develop and document an outpatient program to provide, at a
minimum: individual needs assessment and evaluation; individual, family, and
group counseling; aftercare; and information and referral for at least one year after
each patient’s discharge from the intermediate care facility.

{2) An applicant must document continuity of care and appropriate staffing at off-site
outpatient programs.

(3) Outpatient programs must identify special populations as defined in Regulation
.08, in their service areas and provide outreach and outpatient services to meet
their needs.

(4) Outpatient programs must demonstrate the ability to provide services in the
evening and on weekends,

(5} An applicant may demonstrate that outpatient programs are available to its
patients, or proposed patient population, through written referral agreements that

meet the requirements of (1) through (4} of this standard with existing outpatient
programs.

Applicant Response:

Please refer to Exhibit 15 — Aftercare Planning

The Applicant has developed an in-house telehealth platform to offer outpatient care to patients

that meet the criteria for standard outpatient interventions and who wish to remain within our care
once they return home.

The agency will have a robust aftercare and outreach team responsible for the coordination of
continuing care for all patients receiving services at Alpas. Aftercare coordination begins at
admission and will include the identification of appropriate care providers across a variety of
levels. These providers will be identified based upon patient’s post-discharge home location and
will be vetted by the clinical and outreach teams.

Alpas will maintain appropriate referral agreements with partial hospitalfintensive

outpatient/outpatient providers in the Maryland, Virginia, DC region to help meet the needs of our
patient population.

However, Alpas will not be limited in referral options to solely the identified providers. The goal is

to ensure that patients are referred for aftercare to a continuing care facility that best meets
hisfher/their unigue needs.

The continuing care plan will be considered a living document and updated throughout the
patient’s treatment stay. Prior to discharge, final planning will be agreed upon by staff and patient,
and appropriate transport and warm handoff conducted by Alpas staff.

Patients completing our program receive access to our proprietary Aftercare cell phone
application that provides them with the opportunity to participate in a sober closed social support
network, track their mood and progress, respond to journal prompts, monitor recovery events,
and remain in contact with Alpas clinical staff.
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Our alumn'i program will conduct ongoing follow-up with individuals discharged from the program
for a period of at least 2 years. Patients are permiited to opt-out of this follow-up at any time. The
alumni program outreach will include the sharing of upcoming event information, inquiries as to

progress updates and patient concerns, the offering of support services, and general efforts to
maintain contact with our alumni.

.05P. Program Reporting. Applicants must agree to report, on a monthly basis, utilization
data and other required information to the Alcohol and Drug Abuse Administration’s
Substance Abuse Management Information System (SAMIS) program, and participate in

any comparable data collection program specified by the Department of Health and Mental
Hygiene.

Applicant Response:

Alpas will report utilization data and required information to the Alcohol and Drug Abuse
Administration’s Substance Abuse Management Information System (SAMIS) program on a

monthly basis. Alpas will also participate in the comparable data collection program specified by
the Department of Health.

.06 Preferences for Certificate of Need approval.

A. In a comparative review of applicants for private bed capacity in Track One,
the Commission will give preference expand an intermediate care facility if
the project’s sponsor will commit to:

(1) Increase access to care for indigent and gray area patients by reserving more
bed capacity than required in Regulation .08 of this Chapter;

(3) Treat special populations as defined in Regulation .08 of this Chapter or, if an

existing alcohol or drug abuse treatment facility, treat special populations it has
historically not treated;

{4} Include in its range of services alternative freatment settings such as intensive

outpatient programs, halfway houses, therapeutic foster care, and long-term
residential or shelter care;

(5) Provide specialized programs to treat an addicted person with co-existing
mental illness, including appropriate consuitation with a psychiatrist; or,

(6) In a proposed intermediate care facility that will provide a treatment program for
women, offer child care and other related services for the dependent children of
these patients.

B. If a proposed project has received a preference in a Certificate of Need
review pursuant to this regulation, but the project sponsor subsequently
determines that providing the identified type or scope of service is beyond the
facility’s clinical or financial resources:
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(1) The project sponsor must notify the Commission in writing before beginning to
operate the facility, and seek Commission approvali for any change in its array
of services pursuant to COMAR 10.24.01.17.

(2) The project sponsor must show good cause why if will not provide the identified
service, and why the effectiveness of its treatment program will not be

compromised in the absence of the service for which a preference was awarded;
and

(3) The Commission, in its sole discretion, may determine that the change
constitutes an impermissible modification, pursuant to COMAR 10.24.01.17C(1).

Applicant Response:

This standard is not applicable because this is not a comparative review.

B. NEED

COMAR 10.24.01.08G(3)(h) Need. The Commission shall consider the applicable need
analysis in the State Health Plan. If no State Health Plan need analysis is applicable, the
Commission shall consider whether the applicant has demonstrated unmet needs of the
population to be served, and established that the proposed project meets those needs.

INSTRUCTIONS: Please discuss the need of the population served or to be served by the Project.

Responses should include a quantitative analysis that, at a minimum, describes the Project's
expected service area, population size, characteristics, and projected growth. [f the relevant
chapter of the State Health Plan includes a need standard or need projection methodology, please
reference/address it in your response. For applications proposing to address the need of special

population groups, please specifically identify those populations that are underserved and
describe how this Project will address their needs.

If the project involves modernization of an existing facility through renovation and/or expansion,
provide a detailed explanation of why such modernization is needed by the service area
population. ldentify and discuss relevant building or life safety code issues, age of physical plant
issues, or standard of care issues that support the need for the proposed modernization.

Please assure that all sources of information used in the need analysis are identified. List all
assumptions made in the need analysis regarding demand for services, utilization rate(s), and the
relevant population, and provide information supporting the validity of the assumptions.

Complete Table C (Statistical Projections — Entire Facility) from the CON Application Table
Package.

Applicant Response:

Please refer to the Applicant’s response to COMAR 10.24.14.05B above.
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C. AVAILABILITY OF MORE COST-EFFECTIVE ALTERNATIVES

COMAR 10.24.01.08G(3)(c) Availability of More Cost-Effective Alternatives. The
Commission shall compare the cost effectiveness of the proposed project with the cost
effectiveness of providing the service through alternative existing facilities, or through an

alternative facility that has submitted a competitive application as part of a comparative
review.

INSTRUCTIONS: Please describe the planning process that was used to develop the proposed
project. This should include a full explanation of the primary goals or objectives of the project or
the problem(s) being addressed by the project. It should also identify the alternative approaches
to achieving those goals or objectives or solving those problem(s) that were considered during

the project planning process, including the alternative of the services being provided by existing
facilities.

For all alternative approaches, provide information on the level of effectiveness in goal or objective
achievement or problem resolution that each alternative would be likely to achieve and the costs
of each alternative. The cost analysis should go beyond development cost to consider life cycle
costs of project alternatives. This narrative should clearly convey the analytical findings and
reasoning that supported the project choices made. It should demonstrate why the proposed
project provides the most effective goal and objective achievement or the most effective solution
to the identified problem(s) for the level of cost required to implement the project, when compared
to the effectiveness and cost of alternatives including the alternative of providing the service
through alternative existing facilities, or through an _alternative facility that has submitied a
competitive application as part of a comparative review.

Applicant Response:

The proposed project involves renovating an existing, previously unoccupied structure, to create
a modern biophilic and research oriented Intermediate Care Facility and Residential Rehabilitation
program for substance use disorders, process disorders and eating disorders. Alpas selected the
proposed location based on the lack of sufficient treatment beds to meet the needs of the
proposed patient population within the State of Maryland.

The acquisition of existing providers does not address the lack of sufficient treatment beds to
meet the demonstrated need for additional ICF bed capacity to serve needs of those suffering
from substance use disorders, process disorders and eating disorders and fails to sufficiently
benefit residents of the State of Maryland. Additionally, increasing bed counts within existing
facilities fails to comprehensively address the complex co-ocourring nature of the behavioral
health concerns that so many patients present with.

Alpas brings a unique and modern approach to behavioral health interventions, with a focus on
driving the field forward towards more effective approaches. A variety of data has shown that
relapse rates among alcohol and illicit substance users remains high at 85% within a year of the
completion of treatment. Traditional efforts have failed an increasingly complex patient population.
Alpas brings evidence-based practices merged with novel targeted interventions to stabilize and
guide our patients towards a self-guided recovery. Our treatment efforts are parinered with
research conducted by the University of Pennsylvania to drive the field towards more innovative
treatment methods that bolster the patient experience and spirit.
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Alpas will bring an unparalleled treatment experience to the in-network coverage space.

D. VIABILITY OF THE PROPOSAL

COMAR 10.24.01.08G(3)(d} Viability of the Proposal. The Commission shall consider the
availability of financial and nonfinancial resources, including community support,
necessary to implement the project within the time frames set forth in the Commission's

performarce requirements, as well as the availability of resources necessary to sustain
the project.

INSTRUCTIONS: Please provide a complete description of the funding plan for the project,
documenting the availability of equity, grant(s), or philanthropic sources of funds and
demonstrating, to the extent possible, the ability of the applicant to obtain the debt financing
proposed. Describe the alternative financing mechanisms considered in project planning and
provide an explanation of why the proposed mix of funding sources was chosen.

» Complete Tables D (Revenues & Expenses, Uninflated - Entire Facility) and F (Revenues

& Expenses, Uninflated — New Facility or Service) from the CON Application Table
Package.

» Complete Table G (Work Force Information) from the CON Application Table Package.

» Audited financial statements for the past two years should be provided by all applicant
entities and parent companies to demonstrate the financial condition of the entities
involved and the availability of the equity contribution. If audited financial statements are
not available for the entity or individuals that will provide the equity contribution, submit
documentation of the financial condition of the entities and/or individuals providing the
funds and the availability of such funds. Acceptable documentation is a letter signed by
an independent Certified Public Accountant. Such letter shall detail the financial

information considered by the CPA in reaching the conclusion that adequate funds are
available.

+ Ifdebt financing is required and/or grants or fund raising is proposed, detail the experience
of the entities and/or individuals involved in obtaining such financing and grants and in
raising funds for similar projects. If grant funding is proposed, identify the grant that has
been or will be pursued and document the eligibility of the proposed project for the grant.

» Describe and document relevant community support for the proposed project.

» ldentify the performance requirements applicable to the proposed project (see question
12, “Project Schedule™) and explain how the applicant will be able to implement the project
in compliance with those performance requirements. Explain the process for completing
the project design, obtaining State and local land use, environmental, and design
approvals, contracting and obligating the funds within the prescribed time frame. Describe
the construction process or refer to a description elsewhere in the application that
demonstrates that the project can be completed within the applicable time frame(s).
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Applicant Response:

Alpas has no equity contribution costs, it is entirely funded through a draw down loan via Colliers.
The Loan Agreement (Exhibit 12) and the extension of over $42 million in credit to the Applicant
for the project is documentation of the Applicant’s strong financial condition and creditworthiness

and the availability of sufficient resources to complete renovations and working capital until
revenues

The project has committed funds to cover a full year of operating expenses through this loan.
Alpas is not dependent on Day 1 revenues to remain operational. The program design and
operation includes a scheduled ramp up to control costs while providing sufficient bed availability

to meet growing demand. The funds committed by Colliers are fully available for immediate
deployment.

Alpas, having funds readily committed and available for deployment, completed the renovations
to the extent necessary for the project to operate at a 3.1, 3.3, 3.5 level of care provision as
constructed. With a CON, the addition of Level 3.7 can be made quickly in the existing units to
meet the demonstrated need for this level of service. The facility would be capable of opening
shortly after the provision of CON and licensure.

Land use had been approved for the facility as previously built. Necessary zoning was obtained
prior to purchase. Wilmot Sanz Architecture in Rockville, MD is responsible for the design. Alpas
is represented by Pure Project Management of Philadelphia, PA for design and build. Whiting
Turner Contracting Company of Maryland is responsible for the build-out. The project and its
timelines were part of an initial contract prepared by Wilmot Sanz and Whiting Turner, Phase 1 of

the renovations are complete and the the overall build is slated for a March 2023 completion and
remains on schedule and budget.

Please refer to Exhibit 7 for letters of support.

E. COMPLIANCE WITH CONDITIONS OF PREVIOUS CERTIFICATES OF NEED

COMAR 10.24.01.08G(3)(e} Compliance with Conditions of Previous Certificates of Need.
An applicant shall demonstrate compliance with all terms and conditions of each previous
Certificate of Need granted to the applicant, and with all commitments made that earned
preferences in obtaining each previous Certificate of Need, or provide the Commission

with a written notice and explanation as to why the conditions or commitments were not
met.

INSTRUCTIONS: List all of the Maryland Certificates of Need that have been issued to the project
applicant, its parent, or its affiliates or subsidiaries over the prior 15 years, including their terms
and conditions, and any changes to approved Certificates that needed to be obtained. Document
that these projects were or are being implemented in compliance with all of their terms and
conditions or explain why this was not the case.

Applicant Response:
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Not applicable. No Maryland Certificates of Need have been applied for or granted to Alpas
Wellness over the prior 15 years.

F. IMPACT ON EXISTING PROVIDERS AND THE HEALTH CARE DELIVERY SYSTEM

COMAR 10.24.01.08G(3)(f) Impact on Existing Providers and the Heaith Care Delivery
System. An applicant shall provide information and analysis with respect to the impact of
the proposed project on existing health care providers in the health planning region,
including the impact on geographic and demographic access to services, on occupancy,
on costs and charges of other providers, and on costs to the health care delivery system.

INSTRUCTIONS: Please provide an analysis of the impact of the proposed project. Please
assure that all sources of information used in the impact analysis are identified and identify all the
assumptions made in the impact analysis with respect to demand for services, payer mix, access
to service and cost to the health care delivery system including relevant populations considered
in the analysis, and changes in market share, with information that supports the validity of these
assumptions. Provide an analysis of the following impacts:

a) On the volume of service provided by all other existing health care providers that are
likely to experience some impact as a result of this project;

b) On the payer mix of all other existing health care providers that are likely to experience
some impact on payer mix as a result of this project. if an applicant for a new nursing home
claims no impact on payer mix, the applicant must identify the likely source of any expected
increase in patients by payer.

c) On access to health care services for the service area population that will be served by

the project. (State and support the assumptions used in this analysis of the impact on
access),

d) On costs to the health care delivery system.

If the applicant is an existing facility or program, provide a summary description of the impact of
the proposed project on the applicant's costs and charges, consistent with the information

provided in the Project Budget, the projections of revenues and expenses, and the work force
information.

Applicant Response:

As noted in response to the Commission’s Bed Need Methodology, a net bed need of 232-300
in the Southern Maryland region has been demonstrated for target year 2025. The addition of
36 Level 3.7 beds by Alpas will help meet this need. With the approved beds, the Southern
Maryland region still projects to require an additional 203-264 beds. Alpas does not believe its
proposed 36 additional beds will have a significant impact on other providers.

Within the Primary Market Area (PMA) of 30 miles, there exists a single Track One provider,
RCA Waldorf which is located 5.5 miles from Alpas’ proposed location. Despite the proximity,
RCA offers 64 beds and the projected bed need for the target year 2025 far exceeds the
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AFTER RECORDING RETURN TO:

Fabyanske, Westra, Hart & Thomson, P.A.
333 South Seventh Street, Suite 2600
Minneapolis, MN 55402

Attention: Rory O. Duggan, Esq.
Telephone: (612) 359-7600

Tax ID Number: 01-014234 & 01-064568
ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT OF LEASES AND RENTS (the “Assignment”) is made as of
this 10® day of February, 2022, by SKAOS MD LLC, a Delaware limited liability company
(“Owner”) and ALPAS WELLNESS LA PLATA, LLC, a Delaware limited liability company
(“Operator”; Owner and Operator are each, individually or collectively as the context may
indicate, and jointly and severally the “Assignor”), whose address is 3265 New Hill Way,
Springtown, Pennsylvania 18081 to COLLIERS FUNDING LLC, a Delaware limited liability

company (the “Assignee”), whose address is Suite 4300, 90 South Seventh Street, Minneapolis,
Minnesota 55402,

PRELIMINARY STATEMENT OF FACTS:

A. Assignor has made application to and Assignee has agreed to loan to Assignor the
sum of up to Twenty-Nine Million Eight Hundred Thousand and no/100 Dollars
($29,800,000.00) (the “Loan”) to defray a portion of the costs of acquiring certain real property
located in Charles County, Maryland described in Exhibit A attached hereto and renovating and
rehabilitating the existing improvements located thereon info an approximately 108 unit
substance use disorder, eating disorder, and mental health treatment facility (such real property
with all improvements now or hereafter located thereon, the “Premises™), and in furtherance
thereof, Assignor and Assignee have entered inio that certain Construction and Term Loan
Agreement dated of even date herewith (with all amendments, modifications and supplements,
the “Loan Agreement”), wherein Assignee will disburse the Loan, or portions thereof, to
Assignor under the conditions contained therein. Unless the context herein otherwise indicates,
all capitalized terms used but not otherwise defined herein shall have the meanings given such
terms in the Loan Agreement.

B. To evidence the Loan, Assignor is executing and delivering to Assignee that
certain Promissory Note dated of even date herewith in the original principal amount of

$29,800,000.00 (with all amendments, modifications, supplements, replacements and extensions,
the “Note™). :
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C. As security for the repayment of the Note, Assignor is executing and delivering to
the trustee named therein for the benefit of Assignee, as beneficiary, that certain Deed of Trust, |
Security Agreement and Fixture Financing Statement dated of even date herewith (with all
amendments, modifications and supplements, the “Deed of Trust™) encumbering the Premises.

D. Assignee tequires as a condition to making the Loan that Assignor execute and
deliver this Assignment.

E. As used herein the term “Loan Document(s)” shall mean the Note, Loan

-Agreement, Deed of Trust, this Assignment and any other instrument given in connection with
and/or securing the Loan.

NOW THEREFORE FOR VALUE RECEIVED, Assignor hereby grants, transfers and
assigns to Assignee all of the following:

@ All subleases, leases, operating leases and agreements for the leasing, use or
occupancy of the Premises now, heretofor or hereafier entered into, and all
amendments, renewals and extensions thereof (collectively “Lease™ or
“Leases”, as the case may be);

(ii) The immediate and continuing right to receive and collect the rents, income,
profits and issues arising out of, payable from or collected from any Lease of
the Premises including, without limitation, afl monies owed under any Lease
for services, materials, leasehold improvements or otherwise furnished or
installed pursuant to any Lease and all revenues of any sort whatsoever from
the use or occupancy of any portion of the Premises (the “Rents™);

(i) All guarantees of the obligations of any tenant under a Lease;

@iv) All payments derived from any Lease of the Premises including, without
limitation, claims for the recovery of damages done to the Premises or for the
abatement of any nuisance existing thereon, claims for damages resulting from
default under the Leases, whether resulting from acts of insolvency or acts of
bankruptcy or otherwise, and all payments made or pursuant to the termination
of any Leases or a settlement of the obligations of any tenant under any Lease;

(v) All proceeds payable by reason of the exercise by a tenant of any option to
purchase the Premises or any first refusal rights of a tenant contained in a
Lease;

(vi) All rights in and to any proceeds of insurance payable to Assignor and

damages or awards resulting from an authority exercising the rights of eminent
domain with respect to the Premises, to be held by Assignee and applied as
provided in the Loan Agreement and the Deed of Trust;



(vii)

(viii)

(ix)
®)

Any award or damages payable to Assignor pursuant to any bankruptcy,
liquidation, dissolution, insolvency, or similar proceeding affecting any tenant;

Any payments made to Assignor in lieu of Rent;

All security deposits paid by any tenant under any Lease; and

All of the following rights of Assignor:

(@)

(b)
(c)

(d)

(e)

(0

(g)

(h)

(1)

the right to waive, excuse, condone or in any manner release or
discharge the tenants of or from the obligations, covenants, conditions
and agreements by any tenant to be performed under its Lease;

the right to terminate any Lease;

the right to amend or modify any Lease or alter the obligations of the
parties thereunder without the consent of Assignee;

the right to accept a surrender of any Lease prior to ifs expiration date;

the right to exercise the remedies of the landlord under any Lease by
reason of any default by the tenant thereunder;

the right to perform all necessary or desirable acts with respect to
management and operation of substance use disorder, eating disorder,
and mental health treatment facility and related facilities on and in the
Premises;

the right to manage, collect and preserve the general and intangible
assets relating to the management and operation of the substance use
disorder, eating disorder, and mental health treatment facility and
related facilities on and in the Premises, including, without limitation,
all Accounts, Chattel Paper, Documents, General Intangibles,
Instruments, Inventory, Equipment and Goods, as such terms are
defined in the Maryland Uniform Commercial Code in effect from time
to time;

the right to manage, collect and preserve all deposits and revenues
relating to the Premises including, without limitation, security deposits,

prepaid rents and occupancy charges, fund any other required escrows
OF TEeServes;

the right to manage all service and other agreements relating to the
operation, management, maintenance and repair of the Premises or the
buildings and improvements thereon, including any management



agreement; the right to the right to manage all licenses, permits and
other agreements relating to the construction, equipping, operation or
maintenance of the Premises;

() the right to collect all sums due or payable to Assignor, open all mail,
and take custody of all cash, checks, deposit accounts, checking
accounts, credif card receivables, and any accounts owned and
maintained by Assignor in which Assignor has any interest at a bank or
other financial institution and maintain exclusive custody and signature
authority over all such items and accounts, provided, however, that
receiver shall make no expenditures except pursuant to monthly
operating budgets approved by Assignee;

(k)  the right to review and take custody and control of all general ledgers,
- cash receipt journals, and other books of account and any and all other
business records of Assignor of every kind and nature and all keys,
leases, marketing agreements, service or supply agreements, all
accounts receivable and accounts payable reports; and

0 in exercising the rights herein, employ, agents, employees, accountants
and other professionals, including, but not limited, at receiver’s
discretion, Assignor’s employees, and pay therefor at ordinary and
usual rates out of funds that shall come into receiver’s possession;
_subject to a monthly operating budgets approved by Assignee.

All the foregoing are collectively referred to herein as the “Assigned Rights”.

This Assignment is given for the purpose of securing the following (collectively the
“Indebtedness Secured Hereby™):

ONE: Payment of the indebtedness evidenced by and performance of the terms and
conditions of the Note;

TWO: Payment of all other sums with interest thereon becoming due and payable to
Assignee herein and contained in the Loan Agreement, the Note and the Deed of Trust; and

- THREE: Performance and discharge of each and every obligation, covenant and

agreement herein and contained in the Loan Agreement, the Deed of Trust and the other Loan
Documents.

AND ASSIGNOR FURTHER REPRESENTS, WARRANTS, COVENANTS AND
AGREES:



ARTICLE 1.
PERFORMANCE OF LEASES

1.1  PERFORMANCE OF LEASES. Assignor shall:

(a)
(®)

©

(d)

(e)

®

(8

(h)

@

V)

Provide Assignee with a copy of all Leases of the Premises;

Faithfully abide by, perform and discharge each and every obligation,
covenant and agreement under any Lease of the Premises o be performed
by the landlord thereunder;

Enforce or secure the performance of each and every material obligation,
covenant, condition and agreement of each Lease by the tenant thereunder
to be performed;

Not borrow against, pledge or further assign any Rents due under any
Lease;

Not permit the prepayment of any Rents for more than one (1) month in
advance nor for more than the next accruing installment of Rents, nor
anticipate, discount, compromise, forgive or waive any Rents;

Not waive, excuse, condone or in any manner release or discharge any
tenant of or from the obligations, covenants, conditions and agreements by
any tenant to be performed under its Lease;

Not permit any tenant to assign or sublet ifs interest in its Lease unless
required to do so by the terms of such tenant’s Lease;

Not terminate any Lease or accept a surrender thereof or a discharge of the
tenant thereunder unless required fo do so by the terms of its Lease;

Not consent to a subordination of the interest of any tenant to any party

other than Assignee and then only if specifically consented to by
Assignee; and

Not amend or modify any Lease or alter the obligations of the parties
thereunder without the prior written consent of Assignee.

ARTICLE 2.
PROTECTION OF SECURITY

2.1  PROTECTION OF SECURITY. Assignor shall protect the interesis of the
Assignee under this Assignment and shall appear in and defend any action or proceeding arising



under, growing out of or in any manner connected with any Lease or the obligations, duties or
liabilities of the landlord thereunder, and if in the reasonable judgment of Assignee Assignor is
failing to do so, Assignee shall have the right to take such actions to protect its interests and to
appear in and defend itself and such actions and Assignor agrees to pay all costs and expenses of
Assignee, including, without limitation, attorneys’ fees in a reasonable sum, in any such action or
proceeding in which Assignee in its sole discretion may appear.

ARTICLE 3.
REPRESENTATIONS AND WARRANTIES

3.1 REPRESENTATIONS AND WARRANTIES. Assignor represents and warrants

that:

(@)

(b)
(©

(d)

®
(g)

(b)

It is now the absolute owner of the Assigned Rights with full right and title
to assign the same;

There are no outstanding assignments or pledges of any Assigned Rights;

There are no existing defaults under the provisions of any Lease on the
part of any party to any Lease;

All obligations on the part of the landlord under any Lease have been fully
complied with;

No Rents have been collected for more than one (1) month in advance of
their due date or waived, anticipated, discounted, compromised or
released, except as disclosed in writing to Assignee;

No tenant has any defenses, setoffs or counterclaims against Assignor;

Assignor has not executed any instrument that would prevent Assignee
from enjoying the benefits of this Assignment; and

No part of the Premises is used as a homestead or as agricultural property.

ARTICLE 4.
PRESENT ASSIGNMENT

4.1  PRESENT ASSIGNMENT. This Assignment shall constitute a perfected,

absolute and present assignment, provided, however, Assignor shall have the privilege,
revocably, to collect, but not prior fo accrual, all of the Rents, and to retain, use and enjoy the
same unless and until an Event of Default shall occur hereunder. The privilege of Assignor to
collect the Rents shall constitute a revocable privilege in favor of Assignor, revocable by
Assignee in accordance with this Assignment.




42  REVOCATION OF PRIVILEGE. Assignee at its sole election may revoke any

such privilege granted to Assignor to collect the Rents upon the occurrence of an Event of
Default.

ARTICLE 5.
EVENTS OF DEFAULT

5.1  EVENT OF DEFAULT. It shall be an “Event of Default” under this Assignment
upon the happening of any of the following:

(a)  Assignor fails to comply with or perform any agreement, term, condition
or covenant required to be performed or observed by Assignor under the
terms of this Assignment and such failure is not cured within a period of
thirty (30) days after notice thereof from Assignee to Assignor; or

(b)  Any representation or warranty made by Assignor herein or in any other
Loan Document shall be false or misleading in any material respect and
Assignor fails to take such actions as may be required to make such
representation or warranty true and not misleading in any material respect
within thirty (30) days after notice thereof from Assignee to Assignor; or

(¢)  Any event designated as an “Event of Default” shall occur under the Loan
Agreement, the Note, the Deed of Trust or any other Loan Document
{other than this Assignment).

ARTICLE 6.
REMEDIES

6.1 REMEDIES. Upon the occurrence of an Event of Default, Assignee, without
regard to waste, adequacy of the security or the solvency of Assignor, may declare all
Indebtedness Secured Hereby immediately due and payable, may revoke the privilege granted
Assignor hereunder to collect the Rents, and may, at its option, without notice, either in person or
by agent, with or without taking possession of or entering the Premises, with or without bringing
any action or proceeding, or by a receiver to be appointed by a court, collect all of the Rents and
enforce the payment thereof, exercise the Assigned Rights and all of the rights of Assignor under
any Lease and all of the rights of Assignee hereunder and may enter upon, take possession of,
manage and operate said Premises, or any part thereof; may cancel, enforce or modify any Lease,
and fix or modify Rents, and do any acts which Assignee deems proper to protect the security
hereof with or without taking possession of said Premises, and may apply the same to the costs
and expenses of operation, management and collection, including, without limitation, reasonable
attorneys’ fees, to the payment of the fees and expenses of any agent, or receiver so acting, to the
payment of taxes, assessments, insurance premiums and expenditures for the management and
upkeep of the Premises, to the performance of the landlord’s obligation under any Lease and to
any Indebtedness Secured Hereby all in such order as Assignee may determine. The entering
upon and taking possession of said Premises, the collection of such Rents, and the application



thereof as aforesaid, shall not cure or waive any default or waive, modify or affect notice of
default under the Deed of Trust or invalidate any act done pursuant to such notice nor in any way
operate fo prevent Assignee from pursuing any remedy which it now or hereafter may have
under the terms or conditions of the Deed of Trust or the Note secured thereby or any other
instrument securing the same.

6.2 FULL REMEDIES. It is the intention of the parties that this Assignment shall
confer upon Assignee the fullest rights, remedies and benefits available under the laws of the
State of Maryland with respect to the appointment of a receiver, the assignment of rents and
leases as security for the Loan and the collection and application of Rents from the Premises.

ARTICLE 7.
GENERAL COVENANTS

7.1  NO LIABILITY IMPOSED ON ASSIGNEE. Assignee shall not be obligated to
perform or discharge, nor does it hereby undertake to perform or discharge any obligation, duty
or liability under the Leases nor shall this Assignment operate to place responsibility for the
control, care management or repair of the Premises upon Assignee nor for the carrying out of any
of the terms and conditions of the Leases; nor shall it operate to make Assignee responsible or
liable for any waste committed on the Premises, or for any dangerous or defective condition of
the Premises, or for any negligence in the management, upkeep, repair or control of the Premises
resulting in loss or injury or death to any tenant, licensee, employee or stranger, nor shall it
operate to make Assignee liable for laches or failure to collect any Rents or protect any Lease.

7.2  INDEMNIFICATION. Assignor shall and does hereby agree to indemnify and to
hold Assignee harmless of and from any and all liability, loss or damage which it may or might
incur under the Leases or under or by reason of this Assignment and of and from any and all
claims and demands whatsoever which may be asserted against it by reason of any alleged
obligations or undertakings on its part to perform or discharge any of the terms, covenants or
agreements contained in the Leases except to the extent caused by the gross negligence or willful
misconduct of Assignee. Should Assignee incur any such liability, or in the defense of any such
claims or demands of a judgment be entered against Assignee, the amount thereof, including,
without limitation, costs, expenses, and reasonable attorneys' fees, shall bear interest thereon at
the rate then in effect on the Note, shall be secured hereby, shall be added to the Indebtedness
Secured Hereby and Assignor shall reimburse Assignee for the same immediately upon demand,
and upon the failure of Assignor so to do, Assignee may declare all Indebtedness Secured
Hereby immediately due and payable. ASSIGNOR ACKNOWLEDGES AND CONFIRMS
THAT CERTAIN PROVISIONS OF THIS ASSIGNMENT AND THE OTHER LOAN
DOCUMENTS IMPOSE UPON ASSIGNOR CERTAIN OBLIGATIONS AND INDEMNITES
FOR CLAIMS RESULTING FROM THE NEGLIGENCE OR ALLEGED NEGLIGENCE OF
ASSIGNEE OR THE OTHER INDEMNIFIED PARTIES.

7.3  TENANT TO RECOGNIZE ASSIGNEE. Each tenant under any Lease is hereby
irrevocably authorized and directed to recognize the claims of Assignee or any receiver
appointed without investigating the reason for any action taken or the validity or the amount of




indebtedness owing to Assignee, or the existence of any default in the Note, the Loan Agreement
or the Deed of Trust, or any Event of Default hereunder, or the application to be made by
Assignee or such receiver. Assignor hereby irrevocably directs and authorizes the tenants to pay
to Assignee or such receiver all sums due under the Leases and consents and directs that such
sums shall be paid to any receiver in accordance with terms of its receivership or to Assignee
without the necessity for judicial determination that a default has occurred hereunder or under
the Deed of Trust or that Assignee is entitled to exercise iis rights hereunder, and to the extent
such sums are paid to Assignee or such receiver, Assignor agrees that the tenant shall have no
further liability to Assignor for the same. The sole signature of Assignee or such receiver shall
be sufficient for the exercise of any rights under this Assignment and the sole receipt of Assignee
or such receiver for any sums received shall be a full discharge and release therefor to any such
tenant or occupant of the Premises. Checks for all or any part of the Rents collected under this

Assignment shall upon notice from Assignee be drawn to the exclusive order of Assignee or such
receiver.

74  SECURITY DEPOSITS. Upon an Event of Default, Assignor shall on demand
transfer to Assignee or a bank designated by Assignee all security deposits held by Assignor
under the Leases and all interest thereon required by law or the Leases, to be held by Assignee or
such bank and applied in accordance with the provisions of the Leases. Until Assignee makes
such demand and the deposits are paid over to Assignee or such bank, Assignee assumes no
responsibility for all such security deposits and interest that may accrue thereon. Until such
demand by Assignee, Assignor shall deposit all such amounts in an account, separated from its
general funds, and if such deposits are required by law to be refunded to the respective tenants
with interest thereon, such account shall be an interest bearing account.

7.5 ATTORNEY-IN-FACT. Assignor hereby irrevocably appoints Assignee and its
successors and assigns as its agent and attorney-in-fact, irrevocable, which appointment is
coupled with an interest, to exercise any rights or remedies hereunder and to execute and deliver
during the term of this Assignment such instruments as Assignee may deem necessary to make
this Assignment and any further assignment effective.

7.6  ASSIGNMENT OF FUTURE LEASES. Until the Indebtedness Secured Hereby
shall have been paid in full, Assignor shall on demand of Assignee deliver to Assignee executed
copies of any and all other future Leases upon all or any part of the Premises and agrees to make,
execute and deliver unto Assignee upon demand and at any time or times, any and all
assignments and other instruments sufficient to assign such Leases and Rents thereunder to
Assignee or that Assignee may deem to be advisable for carrying out the frue purposes and intent
of this Assignment. From time to time on request of Assignee Assignor agrees to furnish
Assignee with a rent roll of the Premises disclosing current tenancies, rents payable, and such
other matters as Assignee may reasonably request.

7.7 NO MORTGAGEE IN POSSESSION. Nothing herein contained and no actions

taken pursuant to this Assignment shall be construed as constituting Assignee a “Mortgagee in
Possession”.




7.8  ASSIGNEE CREDITOR OF TENANT. Assignor agrees that Assignee, and not
Assignor, shall be and be deemed to be the creditor of such tenant in respect of assignments for
the benefit of creditors and bankruptcy, reorganization, insolvency, dissolution, or receivership
proceedings affecting any such tenant (without obligation on the part of Assignee, however, to
file or make timely filings of claims in such proceedings or otherwise to pursue creditor's rights

therein) with an option to Assignee to apply any money received by Assignee as such creditor in
reduction of the Indebtedness Secured Hereby.

7.9 CONTINUING RIGHTS. The rights and powers of Assignee or any receiver
hereunder shall continue and remain in full force and effect until all Indebtedness Secured
Hereby, including, without limitation, any deficiency remaining from a foreclosure sale, are paid
in full, and shall continue after commencement of a foreclosure action and after foreclosure sale
and until expiration of any period of redemption.

ARTICLE 8.
MISCELLANEOUS

8.1 SUCCESSORS AND ASSIGNS. This Assignment and each and every covenant,
agreement and provision hereof shall be binding upon Assignor and its successors and assigns,
including, without limitation, each and every record owner, from time to time, of the Premises or
any other person having an interest therein and shall inure to the benefit of Assignee and its
successors and assigns. As used herein the words “successors and assigns™ shall also be deemed
to mean the heirs, executors, represeniatives and administrators of any natural person who is a
party to this Assignment.

8.2  GOVERNING LAW. Notwithstanding the place of execution of this insirument,
the parties to this instrument have contracted for Maryland law to govern this instrument and it is
controllingly agreed that this instrument is made pursuant to and shall be construed and governed
by the laws of the State of Maryland without regard to the principles of conflicts of law.

8.3 SEVERABILITY. It is the intent of this Assignment to confer to Assignee the
rights and benefits hereunder to the full extent allowable by law. The unenforceability or
invalidity of any provisions hereof shall not render any other provision or provisions herein

contained unenforceable or invalid. Any provisions found to be unenforceable shall be severable
from this Assignhment.

8.4 NOTICES. Any notices and other communications permitted or required by the
provisions of this Assignment shall be in writing and shall be deemed to have heen properly
given or served by (i) personal delivery, (ii) depositing the same with the United States Postal
Service, or any official successor thereto, designated as Registered or Certified Mail, Return
Receipt Requested, bearing adequate postage, or (iii) depositing the same with a reputable
private courier or overnight delivery service, in each case addressed as hereinafter provided.
Each such notice shall be effective (a) immediately upon personal delivery; (b) three (3) days
after being deposited in the U.S. Mails as aforesaid, or (¢) one (1) Business Day after being
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deposited with such courier or overnight delivery service; provided, however, the time period
within which a response to any such notice must be given shall commence to run from the date
of receipt of the notice by the addressee thereof. Rejection or other refusal to accept or the
inability to deliver because of changed address of which no notice was given shall be deemed to
be receipt of the notice sent. By giving to the other party hereto at least ten (10} days' notice
thereof, either party hereto shall have the right from time to time to change its address and shall
have the right to specify as its address any other address within the United States of America.

Each notice to Assignee shall be addressed as follows:

Colliers Funding LLC

Suite 4300

90 South Seventh Street
Minneapolis, MN 55402

Attn: Loan Servicing Department

With a copy to:

Fabyanske, Westra, Hart & Thomson, P.A.
Suite 2600

333 Scouth Seventh Street

Minneapolis, MN 55402

Attn: Rory O. Duggan, Esq.

Each notice to Assignor shall be addressed as follows:

SKAOS MD LLC

Alpas Wellness La Plata LLC
3265 New Hill Way
Springtown, PA 18081

Attn: Sean Smith

With a copy to:

Jenkins Law Firm LLC

103 Centennial Street, Suite K
La Plata, Maryland 20646

Atin: Louis P. Jenkins, Jr., Esq.

8.5 CAPTIONS AND HEADINGS. The captions and headings of the various
sections of this Assignment are for convenience only and are not to be construed as confining or
limiting in any way the scope or intent of the provisions hereof. Whenever the context requires
or permits, the singular shall include the plural, the plural shall include the singular and the
masculine, feminine and neuter shall be freely interchangeable.
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8.6 CONSENT TO JURISDICTION. Assignor submits and consents fo personal
jurisdiction of the court of the county in which the Premises are located and the courts of the
United States of America sitting in such state or states for the enforcement of this instrument and
waive any and all personal rights under the laws of any state or the United States of America to
object to jurisdiction or venue in such courts. Lifigation may be commenced in such counties or
in the United States District Court located in that state or states, at the election of Assignee.
Nothing contained herein shall prevent Assignee from bringing any action in any other state or
jurisdiction against any other person or exercising any rights against any security given fo
Assignee or against Assignor or any Guarantor personally, or against any property of Assignor,
within any other state or jurisdiction. Commencement of any such action or proceeding in any
other state or jurisdiction shall not constifute a waiver of consent to jurisdiction of or the
submission made by Assignor to personal jurisdiction in any of such courts. In the event an
action is commenced in another jurisdiction or venue under any tort or contract theory arising
directly or indirectly from the relationship created by this Assignment, Assignee, at its option,
shall be entitled to have the case transferred to one of the jurisdictions and venues above
described or any other jurisdiction, or if such transfer cannot be accomplished under applicable
law, to have such case dismissed without prejudice.

8.7 WAIVER OF JURY TRIAL. ASSIGNOR HEREBY WAIVES TRIAL BY
JURY IN ANY JUDICIAL PROCEEDING TO WHICH ASSIGNOR IS INVOLVED AND
WHICH DIRECTLY OR INDIRECTLY IN ANY WAY ARISES OUT OF, IS RELATED TO,
OR IS CONNECTED WITH THIS ASSIGNMENT OR THE RELATIONSHIP
ESTABLISHED HEREUNDER, WHETHER ARISING OR ASSERTED BEFORE OR AFTER
THE DATE OF THIS ASSIGNMENT.

8.8  Joint and Several Liability. Section 12.21 of the Loan Agreement (the joint and
several liability provision) is by this reference incorporated herein in its entirety.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, this Assignment is executed as of the date first above
written.

WITNESS/ATTEST: ALPAS WELLNESS LAPLATA LLC,
a Delaware limited liability company

W l// sl By: ,_/ (/% -’%7
Y /A Steplen S. Smith
Its Managing Member

Shind Borgpei )

)ss:

COUNTY OF Mé%)

THEREBY CERTIFY THAT on this i day of February, 2022, before the undersigned,
a Notary Public of the State and County aforesaid personally appeared Stephen S. Smith, who
acknowledged himself to be the Managing Member of Alpas Wellness La Plata LLC, a Delaware
limited liability company, and that he, as such Managing Member being authorized so to do,

executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand MW
(SEAL) -

Notary Public

My Commission Expires:__ %2y Zo2 ¥

Bu
My commission ey
Commissiay
Msmbar, Pennsyivan

pires March 24 2
number1205?4'5 024

la ABsoriation of Notarigg



IN WITNESS WHEREOF, this Assignment is executed as of the date first above

written.
WITNESS/ATTEST: SKAOS MD LLC,
: a Delaware limited liability company -
VA ;
“Stephen S. Smith
Its Managing Member
S g

)ss:

COUNTY OF &ﬂ%é )

I HEREBY CERTIFY THAT on this _ﬁ'day of February, 2022, before the undersigned,
a Notary Public of the State and County aforesaid personally appeared Stephen S. Smith, who
acknowledged himself to be the Managing Member of SKAOS MD LLC, a Delaware limited
liability company, and that he, as such Managing Member being authorized so to do, executed the:
foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOQF, 1 hereunto set my hand and offici
(SEAL)

M}' Co ission Explres: g -5 -7.77/? ommonwaalth of Pennsylvania - Notary Seal
TLLS, Janathan M. Love, Motary Public
Bucks County
My commission explres March 24, 2024
Commission number 1205745

Member, Pennsylvania Assoclation of Netarleg

THIS DOCUMENT WAS DRAFTED BY:

Fabyanske, Westra, Hart & Thomson, P.A.
333 South Seventh Street

Suite 2600

Minneapolis, MN 55402



Exhibit A
Legal Description

1014 Washington Avenue
Tax Map 33, Grid 10, Parcel 494
Tax Map 33, Grid 8, Parcel 521
1% Election District
Town of La Plata
Charles County, Maryland

RECORD LEGAL DESCRIPTION (Per Title Commitment File No. 21-61)

All those lots, pieces, parcels or subdivision of lands lying and being in the First Election District
of Charles County, Maryland, and more particularly described as follows:

Residue containing 3.76 acres, more or less, as shown on Plat entitled “WELL LOT, TOWN OF
LA PLATA”, duly recorded among the Plat Records of Charles County, Maryland, in Plat Liber
50, folio 30; and as shown on plat entitled “OFFSITE EASEMENTS AND RESIDUE,
WASHINGTON SQUARE PHASE 17, duly recorded as aforesaid in Liber 51, folio 10. Being
Tax ID Number (1-014234.

AND

120° ROW containing 1.0163 acres, more or less, as shown on Plat entitled “WELL LOT,
TOWN OF LA PLATA”, duly recorded among the Plat Records of Charles County, Maryland,
in Plat Liber 50, folio 30; and as shown on plat entitled “OFFSITE EASEMENTS AND
RESIDUE, WASHINGTON SQUARE PHASE I” duly recorded as aforesaid in Liber 51, folio
10. Being Tax ID Number 01-064568.

NEW LEGAL DESCRIPTION(S)

BEING two (2) parcels of land, lying and being in the First Election District of Charles County,
Maryland, said parcels being all of the conveyance from Brel, LLC, a Maryland limited liability
company, to Family of Carc Real Estate Holding Company, Inc., a Maryland corporation, by
deed dated November 25, 2014 and recorded among the Land Records of Charles County,
Maryland in Liber SLH 8760, Folio 119 and being furthermore described by metes and bounds

referenced to the Maryland State Plane Coordinate System NAD 83/2011 as now surveyed and
described,

PARCEL ONE - ALSO KNOWN AS RESIDUE 3.76 AC. (50:30):

BEGINNING for the same at an iron rod set on the East side of Washington Avenue, a 60-foot
public right of way, said point marking the South West comer of the property now being
described and a point lying on the line of the conveyance from U.S. Bank National Association
to Maryana Investments, LL.C by deed dated February 3, 2011 and recorded among the L.and



Records of Charles County, Maryland in SLH 7419, Folio 344, thence leaving said Maryana
property (7419/344) and running with said road the following two (2) courses

I

North 12°18'28" East, 65.23 feet to an iron rod set at a point of tangential curvature,
thence

362.09 feet along the arc of curve deflecting to the left, having a radius of 2,522.29 feet
and a chord bearing and distance of North 08°1127" East, 361.78 feet to an iron rod set
at a point of non-tangency, said point also lying on Parcel Two, a/k/a 120° R/W
(8760/119), thence leaving Washington Avenue and running with said 120" R/W the
following two (2) courses

North 48°12'01" East, 40.23 feet to an iron rod set, thence

South §7°48'38" East, 231.43 feet to an iron rod found, said point marking the North East
corner of the property now being described and the North West corner of the conveyance
from Brel, LLC a Maryland limited liability company, to the Town of La Plata, a
municipal corporation of the State of Maryland, by deed dated January 6, 2015 and
recorded among the aforesaid Land Records in Liber SLH 8829, Folio 95, thence leaving
said 120’ R/W and running with said Town of La Plata property the following two (2)
COUTses

South 03°08'06" East, 100.00 feet to an iron rod found, thence

South 87°48'38" East, 100.00 feet to an iron rod found, said point lying on the line of the
conveyance from Consolidated Rail Corporation, a Pennsylvania corporation, to New
York Central Lines, LLC, a Delaware limited liability company, by deed dated June 1,
1999 and recorded among the aforesaid Land Records in Liber DGB 2885, Folio 456,

thence leaving said Town of La Plata property and running with said New York Central
Lines property

South 03°08'06" East, 312.32 feet to an iron rod found, said point marking the South East
corner of the property now being described and the North East corner of the conveyance
from Ronald E. Washington and Mary L. Byers to Casey J. Clair, by deed dated
November 15, 2021 and recorded among the aforesaid Land Records in Liber SLH
12262, Folio 70, also shown on Plat Book 51, Plat 140 and known as Lot 4, thence
leaving New York Central Lines property and running with the aforesaid Lot 4, and Lot 3
of Plat Book 51, Plat 140, said Lot 3 being the conveyance from Homecroft Development
Corporation, a Delaware corporation, to Patrick J. Heneghan and Martha A. Heneghan by
deed dated June 28, 2002 and recorded among the aforesaid .and Records in Liber RAD
111 3634, Folio 384 and also running with the Maryana property (7419/344)

South 86°54'30" West, 449.83 feet to an iron rod set, passing over an iron rod found at
183.41 feet and an iron rod found at 204.49 feet, to the point of beginning, containing
160,708 square feet or 3.69 acres of land.



PARCEL TWO - ALSO KNOW AS 120’ R/W (50:30):

BEGINNING for the same at an iron rod set on the East side of Washington Avenue, a 60-foot
public right of way, said point marking the North West comer of the property now being
described and lying on the dedication line as shown on Plat Book 51, Plat 10, thence leaving
Washington Avenue and running with said dedication line

1.

South 89°49'56" East, 5.00 feet to an iron rod set, passing over at 4.19 feet, the South
West comer of the conveyance from Darjon, LLC, a Maryland limited liability company
to YBN Enterprises, LLC, a Maryland limited Hability company, by deed dated
September 12, 2005 and recorded among the aforesaid Land Records in Liber RAD III
5446, Folio 739, also shown on Plat Book 52, Plat 200 as Parcel A, thence leaving said

dedication and running with said YBN Enterprises property (5446/739) the following two
(2) courses

South 43°49'17" East, 41.67 feet to an iron rod found, thence

South 87°48'38" East, 320.25 feet to an iron rod found, marking the North East corner of
the property now being described, said point also lying on the line of conveyance from
Consolidated Rail Corporation, a Pennsylvania corporation, to New York Central Lines,
LLC, a Delaware limited liability company, by deed dated June 1, 1999 and recorded
among the aforesaid Land Records in Liber DGB 2885, Folio 456, thence leaving said
YBN Enterprises property and running with said New York Center Lines property

South 03°08'06" East, 120.52 feet to an iron rod found, marking the South East corner of
the properly now being described and the North East corner of the conveyance from Brel,
LLC, a Maryland limited liability company, to the Town of La Plata, a municipal
corporation of the State of Maryland, by deed dated January 6, 2015 and recorded among
the aforesaid Land Records in Liber SLH 8829, Folio 95, thence leaving said
Consolidated Rail Corporation property and running with said Town of La Plata property
and the line of conveyance from Brel, LLC, a Maryland limited liability company, to
Family of Care Real Estate Holding Company, Inc., a Maryland corporation, by deed
dated November 25, 2014 and recorded among the Land Records of Charles County,
Maryland in Liber SLH 8760, Folio 119 the following two (2) courses

North 87°48'38" West, 331.43 feet to an iron rod set, passing over the 100 feet an iron
rod found, marking the North West corner of the Town of La Plata property, thence

South 18°12'01" West, 41.67 feet to an iron rod set, passing over at 40.23 feet an iron rod
set, marking the corner of the Family of Care Real Estate Holding Company, Inc.

property, thence leaving said Family Care Real Estate Holding Company property and
running with the dedication line as shown on Plat Book 51, Plat 10

North 85°47'20" West, 5.00 feet to a drill hole, marking the South West comer of the
property now being described any lying on the East side of Washington Avenue, a 60-



foot public right of way, thence leaving said dedication and runming with said
Washington Avenue

177.57 feet along the arc of a non-tangential curve, deflecting to the left, having a radius
0f 2516.29 feet and a chord bearing and distance of North 02°11'18" East, 177.53 feet to
the point of beginning, containing 44,269 square feet or 1.0163 acres of land.






h Maryland Department of Health

] Larry Hogan, Governor — Boyd Rutherford, Lt. Governor — Dennis R. Schrader, Secretary

CHANGING June 2021

Maryland
for'the Berter

Unintentional Drug- and Alcohol-Related
Intoxication Deaths in Maryland, 2020

3000

2799

2500 : — 2406- 2379
2000

1500

Number of deaths

1000

500

2011 2012 2013 2014 2015 2016 2017 2018 2019 2020

B Total s===QOpioid-related ===mNot Opioid-related






Table 9. Number of Benzodiazepine-Related Intoxication Deaths by

Place of Occurrence, Maryland, 2011-2020 ......cccoo e 66
Table 10. Number of Phencyclidine-Related Intoxication Deaths by
Place of Occurrence, Maryland, 2011-2020 ... 67

Table 11. Number of Methamphetamine-Related Intoxication Deaths by
Place of Occurrence, Maryland, 2011-2020........ccccceeiiiieiieiiien 68

Table 12. Number of Alcohol-Related Intoxication Deaths by Place of
Occurrence, Maryland, 2011-2020 ...........c.c.coe e, 69

il



METHODS

Introduction

The purpose of this report is to describe trends in the number of unintentional drug-
and alcohol-related intoxication deaths occurring in Maryland during the period 2011-2020.

Trends are examined by age at time of death, race/ethnicity, gender, place of death, and
subsiances related to death.

This report was prepared using drug and alcohol intoxication data housed in a
registry developed and maintained by the Vital Statistics Administration (VSA) of the
Maryland Department of Health (MDH). The methodology for reporiing on drug-related
intoxication deaths in Maryland was developed by VSA with assistance from the MDH
Behavioral Health Administration, the Office of the Chief Medical Examiner (OCME) and the
Maryland Poison Control Center. Assistance was also provided by authors of a Baltimore
City Health Department report on intoxication deaths.

Sources of data

The data included in this report were obtained mainly from the OCME. Maryland
law requires the OCME to investigate all drug deaths occurring in the State, as well as
non-natural and unattended deaths. In these instances, information compiled during an
investigation is used to determine the cause or causes of death. Depending on the
circumstances, an investigation may involve a combination of scene examination, review of
witness reports, review of medical and police reports, autopsy, and toxicological analysis of
autopsy specimens. Toxicological analysis is routinely performed when there is SUSpICIOﬂ
ihat a death was the result of drug or alcohol intoxication.

A small number of death records involving intoxication deaths were filed by sources
other than OCME and were identified through death records maintained by VSA. This
included records filed by medical facilities rather than OCME, and records filed by federal
investigators following deaths involving U.S. military personnel. Information available on
these cases was included in the registry.

information on place of death and race/ethnicity was missing for a small number of
records provided by OCCME and was obtained through death certificate data. Death
certificate data were also used to update demographic information on records that were
amended after the records were filed with the Division of Vital Records.

! Office of Epidemiology and Planning, Baltimore City Health Department. Intoxication Deaths Associated with
Drugs of Abuse or Alcohol. Baltimore City, Maryland: Baltimore City Health Department. January 2007.



Identification of drug-related infoxication deaths

For the purpose of this report, an intoxication death was defined as a death that was
the result of recent ingestion or exposure to alcohol or another type of drug, including
heroin, fentanyl, cocaine, prescription opioids, benzodiazepines, phencyclidine (PCP),
methamphetamines, and other prescribed and unprescribed drugs. OCME provided all
records to VSA for which the text of the cause of death included one or more of the
following terms: poisoning, intoxication, toxicity, inhalation, ingestion, overdose, exposure,
chemical, effects, or use. Any records provided by OCME that were not unintentional drug-
related infoxication deaths, such as deaths due to smoke inhalation, carbon monoxide
intoxication, cold exposure, and chronic use of alcohol or other drugs, were excluded in the
registry. Also excluded from the registry were deaths for which the manner of death was
determined to be natural, suicide, or homicide.

Analyses

Trends in the number of unintentional drug- and alcohol-related intoxication deaths
occurring in Maryland during the years 2011-2020 were analyzed by age group,
race/ethnicity, gender, place of occurrence of death, and substances related fo the death.
Changes over time were examined for deaths related to the following substances:

1. Opioids

a. Heroin

b. Prescription opioids

c. Fentanyl (prescribed and illicit)
Cocaine
Benzodiazepines and related drugs
Phencyclidine
Methamphetamine
Alcohol

o oa LN

The number of deaths by place of occurrence was computed by jurisdiction and by
_region, categorized as follows:

Northwest Area | Baltimore Metro Nationa! Capital Southern Area Eastern: Shore
Area - Area Area
Garrett Co. Baltimore City Montgamery Co. Calvert Co. Ceclt Co.
Allegany Co. Baltimore Co. Prince George's Co. | Charles Co. Kent Co.
Washington Co. | Anne Arundel Co. St. Mary’s Co. Queen Anne’s Co,
Frederick Co. Carroil Co. Caroline Co.
Howard Co. Talbot Co.
Harford Co. Dorchester Co.
Wicomico Co.
Somerset Co.
Worcester Co.




Trends in deaths for the period 2011-2020 are shown in Figures 1 through 42. Data
on intoxication deaths related to a combination of substances are shown in Figures 43
through 49. Counts of the number of tofal deaths and deaths related to classes of

substances or specific substances by place of occurrence are shown in Tables 1 through
12.

Age-adjusted death rates

Age-adjusted death rates by place of residence are shown in Figure 50. Age-
adjusted death rates were calculated in order to allow for the comparison of drug death
rates among Maryland jurisdictions. Unlike all other data included in this report, these rates
are based on place of residence of the decedent rather than place where the drug-related
incident occurred. Since cut-of-state data are generally not available until approximately six
months after the close of a calendar year, only data through 2019 were available at the time
this report was prepared. Therefore, age-adjusted rates cover the period 2017 through
2019. Since the number of drug deaths is relatively small in many Maryland jurisdictions, it
was necessary to calculate raies for a three year period in order to obtain counts that were
large enough fo be used to calculate stable rates.

Drug death information received from other states is far less detailed than the data
available from OCME and often does not include information on the substances involved in
a death. For thai reason, rates could only be calculated for total deaths and not deaths
related to individual substances.

**Since an intoxication death may invoive more than one substance, counts of
deaths related to specific substances do not sum fo the total number of deaths in
this report.**

Opioid-related deaths

Opicids inctude heroin and prescription opioid drugs such as oxycodone,
hydrocodone, hydromorphone, methadone, tramado! and codeine, and prescribed and illicit
fentanyl. In this repori, an opioid was considered to be associated with a death if a specific
opioid drug was indicated in the cause of death. If the cause of death did not identify a
specific drug (e.g., the cause of death indicated "Narcotic Intoxication™), OCME toxicology
results were reviewed to determine whether the presence of any opioid drug was detected.
If so, the cause of death was considered to be opioid-related, regardless of the level of the
drug. Scene investigation notes were also reviewed in an attempt {o better categorize
death records with non-specific causes of death.

Since heroin is rapidly metabolized into morphine, the records of many deaths that
are likely to be heroin-related do not list “heroin” as a cause of death, and therefore cannot
be identified using only information listed in the cause of death. Therefore, a combination of
information contained in the cause of death field, toxicology results, and scene investigation



notes is used to identify heroin-related deaths. In this report, a death was considered to be
heroin-related if:

“Heroin” was mentioned in the cause of death; or

The toxicology screen showed a positive result for 6-monacetylmorphine; or

The toxicology screen showed positive results for both morphine and quinine; or
The cause of death was nonspecific and the scene investigation notes indicated that
heroin was likely to have been involved in the death; or

5. The death was associated with morphine through either cause of death information

or toxicology results, unless information contained in the investigation notes did not
support this assumption.

o=

A record was not coded as heroin-related, despite the presence of morphine, if OCME
determined that another substance caused the death.

Prescription opioid-related deaths were defined as deaths that involve one or more
prescription opioids, as identified through cause of death information when a specific drug
was indicated and through toxicology results when the cause of death was nonspecific.
Prescription opioids include buprenorphing, codeine, hydrocodone, hydromorphone,
meperidine, methadone, morphine, oxycodone, pentazocine, propoxyphene, tramadol and
prescribed fentanyl. Prescribed fentanyl is an opicid analgesic approved for patient use to
manage severe or chronic pain. There are also forms of fentanyl that are produced illicitly
in clandestine laboratories and mixed with (or substituted for) heroin or other iflicit drugs.
Although in some cases it was difficult to determine whether a prescribed or illicit form of
fentanyl was related to a death, the count of prescription opioid-related drugs in this report
includes only fentanyl deaths in which a prescription form of the drug was clearly involved.

Fentanyl-related deaths began increasing in late 2013 as a result of overdoses
involving nonpharmaceutical fentanyl, that is, nonprescription fentanyl produced in
clandestine laboratories and mixed with, or substituted for, heroin or other illicit substances.
Nearly all fentanyl-related deaths occurring in recent years have involved the use of
nonpharmaceutical fentanyl. Fentanyl is many times more potent than heroin, and greatly
increases the risk of an overdose death. Carfentanil, an extremely potent analog of fentanyl,
was first detected in Maryland drug intoxication death cases in 2017, and is reported
separately in Figures 21 and 22.

Cocaine-related deaths

Cocaine is a highly addictive stimulant drug derived from coca leaves. 1i is frequenily
mixed with other non-psychoactive substances, such as cornstarch or talcum powder, o
dilute its potency, however in the last few years, it has been mixed with fentanyl.



Benzodiazepine-related deaths

Benzodiazepines are a class of depressants that include drugs such as alprazolam,
clonazepam, diazepam, and muitiple related drugs. The category of benzodiazepine-
related drugs in this report includes both benzodiazepines and related drugs, such as
zolpidem, which have similar sedative effects.

Phencyclidine-related deaths

Phencyclidine, or phenylcyclohexyl piperidine (PCP), is an illicit hallucinogenic drug
that can induce acute psychosis and aggressive behaviors. In the last few years it has been
mixed with fentanyl.

Methamphetamine-related deaths

Methamphetamine is another highly addictive stimulant drug. Hlicit forms of
methamphetamine have also been found to be mixed with fentanyl or other opioids.




SUMMARY OF TRENDS IN DRUG INTOXICATION DEATHS — 2011 TO 2020

Toial drug and alcohol intoxication deaths

The number of drug- and alcohol-related infoxication deaths occurring in Maryland
increased in 2020, after a slight decrease seen in 2019. The total number of deaths in
2020 was 2,799, which represented an 18% increase from the number of deaths (2,379)
in 2019.

Between the years 2011 through 20186, infoxication deaths increased among all age
groups, and were highest among those aged 45-54 years old. The number of deaths
among those aged <25 years and those 25-34 staried to decline through 2019. In 2020,
the older age groups saw the steepest increases in deaths, with those aged 55 years an
older having the highest number of deaths each year since 2018. Between 2019 and
2020, deaths increased among those aged 45-54 years by 23% and increased by 20%
among those aged 55 years and over.

The number of deaths among non-Hispanic Whites decreased in 2019 but increased in
2020 by 16%. Deaths have increased steadily among non-Hispanic Blacks since 2012,
and increased 16% between 2019 and 2020. Among Hispanics, deaths increased from
75in 2019 to 126 in 2020.

Deaths increased by 17% among men between 2019 and 2020, after slight decrease
between 2018 and 2019. Deaths among women increased 19% between 2019 and 2020
after a three-year plateau. Intoxication deaths were 2.6 times higher among men than
women in 2020.

Two counties had no change in the number of deaths occurring between 2019 and 2020:
St. Mary’s and Frederick. Although there were decreases in the number of deaths
occeurring in five jurisdictions of the stafe between 2019 and 2020: Calvert, Carroll,
Garrett, Harford, and Kent, the remainder saw increases: Allegany, Anne Arundel,
Baltimere City, Baltimore County, Caroline, Cecil, Charles, Dorchester, Howard,

Montgomery, Prince George’s, Queen Anne’s, Somerset, Talbof, Washington, Wicomico,
and Worcester.

Opioid-related deaths

Ninety percent of all intoxication deaths that occurred in Maryland in 2020 were opioid-
related. Opioid-related deaths include deaths related to heroin, prescription opioids,
and nonpharmaceutical fentanyl.

The number of opioid-related deaths increased by 20% between 2019 and 2020,
following a 2% decrease the previcus year. Non opicid-related drug deaths increased
slightly in 2020.

Fenfanyl-related deaths continued to drive opioid-related deaths. Between 2019 and
2020 the number of fentanyl-related deaths increased by 22% (from 1927 o 2342).

The number of heroin-related deaths declined for the fourth straight year, decreasing by
55% between 2016 and 2020 fo 548 deaths. The number of prescription opioid-related
deaths increased by 23% between 2019 and 2020, following a three-year decrease.



Fentanyl

[ ]

Fentanyl-related deaths have increased rapidly since 2013, with a 229% increase
between 2015 and 2016. Deaths related to fentanyl increased sharply again in 2020,
rising 22% to a 10 year high of 2,342 deaths.

In 2020, Fentanyl-related deaths rose among all age groups, with the highest increases
among those 25-34 years (25%) and among those 55 and older {28%).

Fentany!-related deaths increased among non-Hispanic Whites (19%) and non-Hispanic
Blacks (20%) between 2019 and 2020. The number of deaths among Hispanics nearly
doubled, increasing 86% from 2019,

Fentanyl-related deaths increased by 20% among men and by 26% among women in
2020.

In 2020, fentanyl deaths increased in 18 jurisdictions, declined in 4 jurisdictions, and
remained the same in 2 jurisdictions.

Thirty-six percent of fentanyl-related deaths in 2020 occurred in combination with
cocaine, 22% in combination with heroin, 18% in combination with alcohol, and 13% in
combination with prescription opioids.

Deaths related to carfentanil (a fentanyl analog) were first identified in 2017 (testing
began in 2016). There were 60 carfentanil-related deaths in 2017, however this number
dropped to 2 deaths in 2018 and 2019. There were no carfentanit deaths in 2020.

Heroin

Heroin-related deaths continued to decrease in 2020, declining by 25% since 2018.
There was a decrease in Heroin-related deaths in 2020 among all age groups.

Deaths among both sexes continued to decline for the fourth consecutive year, falling
24% among men and 26% among women.

Heroin-related deaths declined among non-Hispanic Whites (27%), non-Hispanic Blacks
(21%) and Hispanics (20%) in 2020.

In 2019, heroin deaths declined in 186 jurisdictions, remained the same in 3 jurisdictions,
and increased in 5 jurisdictions.

Ninety-four percent of heroin-related deaths in 2020 occurred in combination with
fentanyl, 38% in combination with cocaine, 19% in combination with prescription
opiocids, and 12% in combination with alcohol.

Prescription Opioids

The number of prescriptionh opioid-related deaths had been rising since 2013, but
started to decline 2017. Affer a three-year decrease, deaths increased sharply in 2020
rising by 23% compared with 2018.

In 2020, the number of prescription opioid-related deaths rose in all age groups.
Prescription opioid-related deaths increased among non-Hispanic Whites (18%), non-
Hispanic Blacks (31%) from 2019 to 2020. The number of deaths nearly tripled for
Hispanics.

Deaths related to prescription opioids increased by 20% among men and by 28%
among women in 2020.



Cocaine-related deaths

&

The number of cocaine-related deaths increased 6% in 2020 following a 2% decline in
2019.

Cocaine-related deaths increased in 2020 among those 25-34 years (12%), those 45-54
{3%), and those 55 years and older (18%), buf decreased among those under 25 (9%)
and those 35-44 years (6%).

Cocaine-related deaths increased by 6% among non-Hispanic Whites and 4% among
non-Hispanic Blacks in 2020. There was a 59% increase among Hispanics.
Cocaine-related deaths among women increased by 20% in 2020, while the number of
deaths among men was similar to 2019.

The overall increase in cocaine-related deaths is largely the result of deaths occurring in
combination with opioids. Ninety-one percent of cocaine-related deaths in 2020
cccurred in combination with fentanyl, and 23% in combination with heroin.

Benzodiazepine-related deaths

The number of benzodiazepine-related deaths increased by 7% between 2019 and
2020, reversing a two-year decline.

Benzodiazepine-related deaths rose in 2020 among those aged under 25 years (60%),
those 35-44 years (27%), and those 45-54 years (47%). Deaths decreased among those
aged 25-34 years (23%) and those 55 years and over (26%).

Deaths increased among non-Hispanic Whites by 11% in 2020, but remained stable
among non-Hispanic Blacks and Hispanics.

A thirteen percent increase was seen among men, while deaths remained stable among
women in 2020.

Ninety-two percent of benzodiazepine-related deaths in 2020 were in combination with
opiocids. Seventy-one percent of all benzodiazepine-related deaths occurred in
combination with fentanyl, 38% in combination with prescription opioids, and 24% in
combination with heroin.

Phencyclidine-related deaths {PCP)

The number of phencyclidine-related deaths has been rising since 2018. These deaths
increased by 29% between 2019 and 2020.

Phencyclidine-related deaths increased among all age groups between 2019 and 2020
except those under 25 years, who had no deaths in 2020.

Deaths increased among non-Hispanic Blacks (55%) and decreased 20% in non-
Hispanic Whites between 2019 and 2020. After three years of no deaths among
Hispanics, there were four deaths in 2020,

Deaihs increased by 30% among men in 2020, and increased by 29% among women.
Seventy-six percent of phencyclidine-related deaths in 2020 were in combination with
opioids. '

The number of phencyclidine-related deaths occurring in Prince George's County was
three times higher than the next highest jurisdiction.



Methamphetamine-related deaths

The number of methamphetamine-related deaths has been rising since 2015. These
deaths increased by 85% between 2019 and 2020.

Methamphetamine-telated deaths increased among all age groups.

Deaths increased among non-Hispanic Whites (75%) and non-Hispanic Blacks (138%).
There was one death among Hispanics, the first death since 2015.

Deaths increased among both sexes, 90% among males and 70% among females.
Eighty-three percent of methamphetamine-related deaths in 2020 were in combination
with opioids. Eighty percent of all methamphetamine-related deaths occurred in
combination with fentanyl, 16% in combination with heroin, and 11% in combination
with prescription opioids. Twenty-four percent of methamphetamine-relaied deaths
occurred in combination with cocaine.

The number of methamphetamine-related deaths occurring in Cecil County was twice
as high as the next highest jurisdiction.

Alcohol-related deaths

The number of alcohol-related deaths had declined steadily since 2017. However,
deaths sharply increased by 34% between 2019 and 2020.

Alcohol-related deaths in 2020 rose in every age group.

Deaths increased in 2020 by 41% among non-Hispanic Whites, by 19% among non-
Hispanic Blacks, and by 57% among Hispanics.

Deaths increased in 2020 among both men and women, 34% among males and 33%
among females.

Eighty-one percent of acute aleohol-related deaths in 2020 occurred in combination with
opioids. Seventy-five percent occurred in combination with fentanyl, 27% occurred in
combination with cocaine, and 11% occurred in combination with heroin.

Age-adjusted death rates

Age-adijusted death rates for the period 2017-2019 ranged from lows of 9.7 and 11.7 per
100,000 population in Montgomery and Prince George's Counties, respectively, to a high
of 95.5 per 100,000 population in Baltimore City. The Maryland state age-adjusted
mortality rate for deaths related to unintentional drug and alcohol-related intoxication
was 33.5 deaths per 100,000 population over the three-year period.
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Figure 49. Combinations of Substances Related to Unintentional Drug-and Alcohol-Related
Intoxication Deaths, Maryland, 2020

Number Percent
Fentanyl
Total 2342
in combination
With cocaine 835 357
With heroin 517 22.1
With alcohol 425 i8.1
With prescription opioids 309 13.2
With benzodiazepines 81 3.5
With methamphetamine ' 61 2.6
With phencyclidine 54 2.3
Cocaine
Total 921
In combination
With fentanyl 835 90.7
With heroin 208 22.6
With alcohol 152 16.5
With prescription opioids 110 118
With benzodiazepines 25 2.7
With phencyclidine 21 2.3
With methamphetamine 18 2.0
Heroin
Total 548
in combination :
With fentanyl 517 94.3
With cocaine 208 38.0
With prescription opioids 106 19.3
With alcohol 64 11.7
With benzodiazepines 27 4.9
With phencyclidine 15 2.7
With methamphetamine 12 2.2
Prescription opioids
Total 453
in combination
With fentanyl 309 68.2
With cocaine 110 24,3
With heroin 106 23.4
With alcohol 55 12.1
With benzodiazepines 43 9.5
With methamphetamine 8 1.8
With phencyclidine 4 0.9
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Figure 49. Combinations of Substances Related to Unintentional Drug-and Alcohol-Related

Intoxication Deaths, Maryland, 2020 - Continued

Number Percent
Alcohol
Total 566
In combination
With fentanyl 425 75.1
With cocaine 152 26.9
With heroin 64 11.3
With prescription opioids ' 55 9.7
With phencyclidine 20 35
With benzodiazepines 18 3.2
With methamphetamine 8 1.4
Benzodiazepines
Total 114
In combination
With fentanyl 81 711
With prescription opioids 43 37.7
With heroin 27 23.7
With cocaine 25 21.9
With alcohol 18 15.8
With methamphetamine 3 2.6
With phencyclidine 2 1.8
Phencyclidine
Total 75
In combination
With fentanyl 54 72.0
With cocaine 21 28.0
With alcohol 20 26.7
With heroin 15 20.0
With prescription opioids 4 53
With benzodiazepines 2 2.7
With methamphetamine 1 1.3
Methamphetamine
Total 76
In combination
With fentanyl 61 80.3
With cocaine 18 23.7
With heroin 12 15.8
With alcohol 8 10.5
With prescription opioids 8 10.5
With benzodiazepines 3 3.9
With phencyclidine 1 1.3
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TABLE 1. TOTAL NUMBER OF DRUG AND ALCOHOL-RELATED11I§T0XICATI0N DEATHS BY PLACE OF OCCURRENCE,
2011-2020.%

TOTAL INTOXICATION DEATHS

REGION AND POLITICAL
SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 | TOTAL
MARYLAND oooooooooeeoeeeereee o 871 799 858 1,041 1,259 2,089 2,282 2,406 2,379 2799 16,583
NORTHWEST AREA o.oovooooeoovo 85 67 86 96 131 214 183 211 188 234 1,476
GARRETT oo 2 0 & 2 5 1 8 3 9 8 44
ALLEGANY ... 12 14 15 12 22 59 38 39 28 52 291
WASHINGTON oo 21 27 28 40 54 66 59 91 38 110 504
FREDERICK vvvooooooooooesoooeoessio 30 26 37 42 40 88 78 78 84 64 547
BALTIMORE METRO AREA ........o.. 420 519 557 678 841 1,402 1,549 1,731 1,652 1,880 11,200
BALTIMORE CITY vvvvveeoooorsr oo 1867 225 246 305 393 694 761 888 914 1.028 5.621
BALTIMORE COUNTY oo 107 119 144 170 290 336 367 288 350 394 2595
ANNE ARUNDEL ... 73 83 78 101 112 195 214 241 208 251 1562
CARROLL wovoooooooooooeos oo g 29 24 38 40 47 55 72 56 46 415
FOWARD oo 21 24 29 21 25 46 54 41 37 57 353
HARFORD oo 38 39 36 43 50 84 104 101 87 84 663
NATIONAL CAPITAL AREA ............ 86 104 111 128 140 231 283 216 251 342 1,892
MONTGOMERY 44 48 52 65 76 102 116 89 105 139 830
PRINCE GEORGE'S w..oooooooororoo &2 56 50 63 70 129 167 127 145 203 1,062
SOUTHERN AREA +.vovvvoreeerreee 31 a7 25 47 58 88 103 88 95 111 682
R RY =28 12 12 6 17 20 28 32 28 31 25 211
CHARLES . 11 13 9 21 22 45 37 27 31 53 269
STMARY'S oo 8 12 10 8 17 15 34/ 31 33 33 202
EASTERN SHORE AREA ... 89 72 79 92 88 154 164 162 162 252 1,324
CECIL oo 28 25 26 29 32 30 50 59 2 92 442
KENT oo 2 0 4 6 3 8 5 2 10 6 44
QUEEN ANNE'S +ooooorooooeooressoe 5 2 8 10 4 B 8 17 13 14 89
CAROLINE oooooeoooooovesrereeer o 11 4 2 7 3 10 11 7 12 17 84
TALBOT oo 1 5 7 4 5 10 11 10 14 17 84
DORCHESTER . 2 5 5 a 1 & 12 7 11 17 66
WICOMICO oo 11 21 17 20 18 48 35 36 M 47 294
SOMERSET ... 3 3 4 3 8 8 4 8 10 16 85
WORCESTER oo s 8 7 6 13 18 28 19 16 1g 26 156

1 Includes deaths that were the result of recent ingestion or exposure to alcohel or another type of drug, including heroin, cocaine, prescription opioids, benzodiazepines, and other prescribed and

unprescribed drugs.

2 Includes only deaths for which the manner of death was classified as eccidental or undetermined.
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TABLE 2. TOTAL NUMBER OF OPIOID-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020.1.2

REGION AND POLITICAL

OPJOID-RELATED DEATHS

SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2018 2020 | TOTAL
MARYLAND oo 529 648 729 888 1,089 1856] 2,000 2143  2108|  2518] 14515
NORTHWEST AREA oo 53 53 74 81 118 198 157 189 168 219 1,310

GARRETT oo 1 0 4 2 4 o 4 3 6 5 25
ALLEGANY ... 8 10 11 11 20 55 36 33 23 48 2585
WASHINGTON . 16 20 26 34 57 83 51 83 80 105 535
FREDERICK ...oooommroiorneoeoorois 28 23 33 34 37 80 66 70 59 61 481
BALTIMORE METRO AREA ..o, 341 437 485 501 742 1,262 1,404 1578 1,508 1715| 10,083
BALTIMORE CITY ......... 142 189 212 275 354 528 692 814 851 964 5,121
BALTIMORE COUNTY 93 104 125 146 195 305 323 352 316 356 2315
ANNE ARUNDEL w.ovvveooroer 53 a8 67 85 89 168 198 218 183 226 1356
CARROLL wovooso 7 27 21 29 34 44 51 68 51 43 375
HOWARD 18 17 26 18 25 40 47 36 34 52 313
HARFORD woroorooesoem oo 28 32 34 38 45 76 o3 90 73 74 583
NATIONAL CAPITAL AREA «....c..c.. 52 86 78 101 104 180 215 158 188 268 1,420
MONTGOMERY ..o 28 36 40 53 59 84 91 64 86 109 850
PRINGE GEORGES oo 24 30 38 48 45 106 124 o4 102 159 770
SOUTHERN AREA .ooooooooooeor 26 32 24 40 48 74 04 71 82 93 584
CALVERT oo 10 11 5 16 19 25 27 25 25 19 182
CHARLES oo 10 12 9 16 17 35 34 19 26 42 221
ST MARY'S oo & 9 10 8 12 13 33 27 31 32 181
EASTERN SHORE AREA worvooooo. 57 60 58 75 77 132 139 147 160 223 1,138
CECHL oo 24 22 22 25 26 28 57 58 53 85 400
KENT oo 1 0 4 3 3 i P 2 10 6 37
QUEEN ANNE'S 4 2 7 9 4 6 6 16 14 13 78
CAROLINE ...... 8 4 2 7 3 9 8 7 41 18 74
TALBOT ........ 1 3 5 4 5 10 8 10 13 13 73
DGRCHESTER 2 5 5 0 1 5 10 6 10 15 59
WICOMICO ... 10 17 14 15 17 44 28 30 29 39 243
SOMERSET ... . 3 2 4 2 4 6 3 8 9 13 54
WORCESTER oo 4 5 4 10 14 20 15 10 14 24 120

1 Tncludes deaths confirmed or suspected to be related to recent ingestion of opioids.
2 Includes only deaths for which the manner of death was classified as accidental or undetermined.
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TABLE 3. TOTAL NUMBER OF HEROIN-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020.12

HEROIN-RELATED DEATHS

REGION AND POLITICAL
SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 | TOTAL

MARYLAND oo 247 392 464 578 748 1212 1,078 830 726 548 6,823
NORTHWEST AREA oo 23 27 40 53 80 119 72 68 58 44 584
GARRETT oo 1 0 2 1 3 0 . 1 1 1 1
ALLEGANY oo 3 6 3 5 13 34 14 15 3 14 116
WASHINGTON oo 8 11 14 21 38 39 22 29 25 20 227
EREDERICK oo 11 10 21 26 26 16 35 23 23 5 230
BALTIMORE METRO AREA ......... 165 272 319 379 51g 856 772 572 505 3841 4725
SALTIMORE CITY oo 76 131 150 192 260 454 380 286 279 205] 2413
BALTIMORE COUNTY oo 38 B4 76 86 134 208 170 119 111 74 1,080
ANNE ARUNDEL +.ooooooomiiirio 24 38 41 53 80 105 118 75 53 45 622
CARROLL oo 0 2 13 14 16 22 25 28 34 18 13 185
HOWARD oo 10 12 16 9 18 o4 23 15 10 18 150
HARFORD oo 15 14 22 23 27 42 53 43 24 12 275
NATIONAL CAPITAL AREA ..o 23 42 53 65 69 115 104 78 81 76 706
NAONTGOMERY oo 1 22 28 33 37 48 52 34 39 32 336
PRINCE GEORGE'S ..o 12 20 25 32 2 67 52 44 22 44 370
SOUTHERN AREA 1vvrr oo 15 18 13 28 29 48 45 31 30 24 281
CALVERT oo 5 & 2 13 15 17 17 8 10 3 %
CHARLES o 6 5 5 10 8 2 16 11 12 15 110
ST MARY'S oo 4 7 6 5 5 9 12 12 8 8 75
EASTERN SHORE AREA. ..oooo...... 21 33 39 53 51 72 85 81 52 40 527
CECIL oo 8 11 11 15 16 18 37 40 16 12 185
RENT o 1 0 0 2 1 1 1 0 3 2 1
QUEEN ANNE'S oo 2 2 5 7 1 4 5 8 3 4 41
CAROLINE oo 3 3 2 5 2 & 4 3 5 4 38
TALBOT oo 1 2 2 4 3 4 3 4 4 1 28
DORGCHESTER oo y 3 3 0 1 3 4 3 5 2 25
WICOMICO oo 3 9 11 12 13 21 20 12 9 8 118
SOMERSET oo 1 2 1 1 3 3 2 5 1 1 20
WORGESTER oo 1 1 4 6 11 11 9 & 5 8 61

1 Includes deaths confirmed or suspected to be related to recent heroin use.

2 Includes only deaths for which the manner of death was classified as accidental or undetermined.
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TABLE 4. TOTAL NUMBER OF PRESCRIPTION OPIOID-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE,
2011-2020.1.2

PRESCRIPTION OPIGID-RELATED DEATHS

REGION AND POLITICAL
SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 | TOTAL
MARYLAND oo 342 311 316 330 351 418 413 379 369 453 3,582
NORTHWEST AREA o oooeec v 38 30 35 33 39 56 35 34 33 38 371
GARRETT ..oooooro. - 1 0 2 2 1 0 1 1 y 1 10
ALLEGANY oo 5 5 8 & 6 15 g 5 5 8 72
WASHINGTON oo 1 9 11 16 20 23 8 19 17 18 152
FREDERICK -.oo.oooorooorooersron 21 16 14 8 12 18 17 o 10 1 137
BALTIMORE METRO AREA ........... 212 196 207 217 233 265 298 272 258 325 2483
BALTIMORE CITY ... ) 82 74 85 84 105 113 123 128 134 168 1,097
BALTIMORE COUNTY 68 47 54 50 62 67 87 71 60 71 546
ANNE ARUNDEL ...... 33 33 28 32 27 48 43 36 27 40 347
CARROLL ....... 5 17 12 15 14 15 13 16 13 16 136
HOWARD oo ) 9 5 13 7 9 8 13 2 9 11 84
HAREORD oo 15 20 14 20 16 16 18 18 15 19 173
NATIONAL GAPITAL AREA ....ovvoe.. 35 29 30 35 36 42 33 27 28 37 332
MONTGOMERY . 20 18 18 19 23 26 18 16 15 16 188
PRINCE GEORGE'S oo 15 1 14 18 13 16 14 11 13 21 144
SOUTHERN AREA oo 15 18 12 19 19 25 26 22 23 24 203
CALVERT ........ 7 6 3 7 8 11 5 6 5 5 81
CHARLES .. 5 7 5 9 8 10 11 8 7 8 78
ST MARY'S .. 3 5 2 3 5 4 10 8 11 11 64
EASTERN SHORE AREA oorooocc. 42 38 32 26 24 30 21 24 27 29 203
CECIL oo sreessrren 20 18 12 12 40 8 8 5 B 10 109
KENT oo ) 1 0 4 2 2 0 2 0 0 0 11
QUEEN ANNE'S ooovvmomriooo 2 0 3 3 3 2 2 4 0 3 22
CAROLINE oo 5 1 o 1 0 4 1 1 3 3 19
TALBOT ... i 0 1 4 0 2 3 4 2 5 2 23
DORCHESTER 1 3 3 0 0 2 2 2 3 0 18
WICOMICO ... 7 9 4 3 5 7 s 5 5 7 52
SOMERSET ... ) 3 2 2 1 1 0 1 2 2 1 15
WORCESTER ooovrrooooosoesos oo 3 4 o 4 1 4 1 3 3 3 26

1 Includes deaths confirmed or suspected to be related to recent ingestion of one or mere prescription opioids.

2 Includes only deaths for which the manner of death was classified as accidental or undetermined.
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TABLE 5. TOTAL NUMBER OF OXYCODONE-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011.2020.12

OXYCODONE-RELATED DEATHS

REGION AND POLITICAL
SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 | TOTAL
MARYLAND oo 118 99 86 126 104 157 122 103 124 108 1,141
NORTHWEST AREA ..o 11 13 12 10 11 25 16 13 18 15 144
GARRETT oo 0 0 1 6 0 0 0 0 1 " 3
ALLEGANY ... 0 2 3 3 2 7 3 2 2 5 29
WASHINGTON ) 5 2 5 5 B 14 2 7 9 2 54
FREDERICK ... 6 9 3 2 3 7 11 4 6 7 58
BALTIMORE METRO AREA ......... 63 51 44 66 56 77 73 &7 64 59 823
BALTIMORE GITY oo 15 15 11 20 18 22 23 21 22 21 188
BALTIMORE COUNTY 22 12 14 2 16 22 21 20 18 14 181
ANNE ARUNDEL ... 14 11 9 10 12 23 15 15 11 14 134
CARROLL ... 3 6 3 4 3 3 4 7 4 5 42
HOWARD . ) 2 2 ‘ 4 4 2 5 o 3 3 29
HARFORD om0 7 5 3 g 3 5 5 4 6 2 49
NATIONAL CAPITAL AREA ...ooccc.. 14 14 13 17 16 25 13 7 15 14 145
MONTGOMERY ............ ) 9 8 7 11 8 16 8 4 6 7 84
PRINGE GEORGE'S oo 5 3 6 8 8 9 5 3 9 7 61
SOUTHERN AREA ..o 10 10 6 11 13 13 14 10 16 13 118
CALVERT oo 00 4 5 3 3 3 7 3 1 4 4 37
CHARLES o 4 3 1 5 8 4 7 5 4 3 44
ST MARY'S 2 2 2 3 2 2 4 4 8 6 35
EASTERN SHORE AREA _ccoccon, 20 14 11 13 8 17 8 8 11 7 113
CECIL oo 9 4 6 5 3 2 2 0 2 2 36
KENT oo 0 0 1 0 1 0 5 0 0 0 2
QUEEN ANNE'S 1 0 1 1 2 1 0 1 0 1 8
CAROLINE oo 0 0 6 0 0 3 0 1 2 2 8
TALBOT ... 0 1 1 0 0 2 2 0 2 0 8
DORCHESTER .. 1 1 g 0 0 2 1 1 1 0 7
WICOMICO ..... 5 5 1 2 1 5 0 2 3 0 24
SOMERSET ... ) 2 1 1 1 0 0 0 1 1 1 8
WORGESTER oo 2 2 0 3 1 2 1 0 0 1 12

1 Includes deaths confirmed or suspected to be related to recent ingestion of oxycodone.
2 Includes only deaths for which the manner of death was classified as accidental or undetermined.
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TABLE 6: TOTAL NUMBER OF METHADONE-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020.12

METHADONE-RELATED DEATHS

REGION AND POLITICAL
SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 | TOTAL
MARYLAND oo 172 170 138 152 183 197 245 196 201 279 1,934
NORTHWEST AREA ........... 14 14 8 20 14 12 11 14 10 17 134
GARRETT oo 0 0 1 1 0 0 o 0 0 0 2
ALLEGANY ... 4 1 1 3 2 4 3 2 2 1 23
WASHINGTON . 5 4 3 10 6 5 4 10 8 14 67
FREDERICK oo 5 9 3 6 6 3 4 2 2 2 b
BALTIMORE METRO AREA ......... 128 122 110 112 145 158 198 155 166 08| 1,520
BALTIMORE CITY ........... ) 65 54 57 54 78 82 &7 85 o8 131 791
BALTIMORE GOUNTY 32 28 29 31 34 36 &3 a7 36 45 372
ANNE ARUNDEL ...... 17 15 8 14 9 21 23 12 12 21 150
CARROLL ..o 2 12 7 5 9 9 8 & 8 9 73
HOWARD .. ) 5 i 5 2 5 2 8 1 6 3 38
HARFORD oo 7 12 5 5 10 8 11 14 6 18 96
NATIONAL CAPITAL AREA . 13 13 7 5 9 13 14 7 6 13 101
MONTGOMERY ..o 6 7 3 5 6 7 5 4 4 5 53
PRINGE GEORGE'S oooorroe 7 6 4 1 3 6 8 3 2 8 48
SOUTHERN AREA ..o 3 5 2 7 6 6 9 7 6 11 62
CALVERT ..... 2 2 0 2 3 2 3 4 0 " 19
CHARLES .. i 0 1 1 4 2 2 3 2 2 4 21
ST MARY'S o 1 2 1 1 1 2 3 ’ 4 6 22
EASTERN SHORE AREA .....coov.. 14 16 11 7 9 8 14 13 13 12 17
CECIL 9 10 4 4 3 3 4 5 4 5 52
e 1 0 2 1 1 0 2 o 0 0 7
QUEEN ANNE'S 1 0 1 0 1 1 2 3 0 0 9
CAROLINE ... 1 1 0 1 0 2 1 o 1 0 7
TALBOT ........ 0 " 2 0 1 1 2 1 2 1 1
DORCHESTER 0 " 0 0 0 0 2 1 2 0 6
WICOMICO ... 1 1 2 9 2 0 0 1 2 3 12
SOMERSET ... i} 1 0 0 0 1 0 1 0 1 0 4
WORGESTER oo 0 2 0 1 0 1 0 2 1 2 9

! Inciudes deaths confirmed or suspected to be related to recent ingestion of methadore.
2 Inciudes only deaths for which the manner of death was classified as aceidental or undetermined.
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TABLE 7: TOTAL NUMBER OF FENTANYL-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020.12

FENTANYL-RELATED DEATHS

REGION AND POLITICAL
SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2018 2020 | TOTAL

MARYLAND oo 26 29 58 186 340 1,118 1,504 1888 1027|2342 9,508
NORTHWEST AREA +...oooooooeo 6 3 7 8 32 109 118 166 146 200 706
GARRETT ... 1 0 0 0 2 0 2 2 5 5 17
ALLEGANY . 1 1 1 1 5 28 28 29 18 4 159
WASHINGTON . 3 1 1 4 1 14 31 30 70 70 95 326
EREDERICK oo 3 1 2 6 11 49 48 65 52 56 294
BALTIMORE METRO AREA ... 10 16 35 142 248 72| 1118 1415 1395| 1608|6776
BALTIMORE CITY v 2 4 12 72 120 413 573 758 810 a20| 380
BALTIMORE GOUNTY 4 5 11 36 85 182 244 308 285 328 1,468
ANNE ARUNDEL ...... 2 3 8 23 29 a8 152 184 ‘64 209 870
CARROLL oo 0 1 2 4 11 20 40 55 47 37 217
HOWARD ... .. 0 2 3 5 7 27 36 34 28 44 186
HARFORD oo 2 5 1 2 16 5 73 78 61 67 345
NATIONAL GAPITAL AREA .......... 0 3 6 15 32 101 175 115 167 254 865
MONTGOMERY oo 0 2 0 8 17 43 72 40 76 102 360
PRINGE GEORGE'S oo 0 1 6 7 16 58 103 75 91 149 505
SOUTHERN AREA ...ooooesvosoroe 3 1 4 9 9 32 74 80 74 79 345
CALVERT ........... 1 0 0 5 2 b 22 23 23 16 103
CHARLES .o 1 1 3 1 4 17 26 14 24 37 128
ST MARY'S o 1 0 1 3 3 4 26 2 27 26 114
EASTERN SHORE AREA ... 7 6 6 12 19 85 108 132 145 207 727
CECIL oo 2 0 0 1 7 9 44 52 49 51 245
KENT oo 0 0 0 1 5 3 3 2 10 s 25
QUEEN ANNE'S 0 0 1 1 0 4 5 16 16 12 49
CAROLINE oo 4 0 0 0 1 3 7 6 9 14 44
TALBOT oo 0 1 0 2 2 7 3 10 11 1 47
DORGHESTER 0 0 2 0 1 3 7 4 9 15 41
WICOMICO oo 1 4 1 7 1 34 24 24 26 34 156
SOMERSET oo 0 0 2 0 1 6 3 8 9 12 41
WORGESTER oo 0 0 1 0 0 6 16 12 10 12 2 79

! Ineludes deaths confimmed or suspected to be related o recent ingestion or exposure to pharnaceutical or nonpharmaceutical fentanyl.

2 Includes only deaths for which the manner of death was classified as accidental or undetermined.
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TABLE 8: TOTAL NUMBER OF COCAINE-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020.12

GOCAINE-RELATED DEATHS

REGION AND POLITICAL
SUBRIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 | TOTAL

MARYLAND oo oo 148 183 154 108 221 464 691 891 869 921 4710
NORTHWEST AREA . 10 9 12 16 20 27 43 67 51 65 321
GARRETT .......... 0 0 o 0 1 0 1 0 3 1 6
ALLEGANY .. 0 2 2 2 5 9 13 12 6 10 61
WASHINGTON . ) 3 5 5 6 10 9 10 31 24 31 135
EREDERICK ooooooooooooeeooeoe 7 2 5 8 4 9 19 24 18 23 119
BALTIMORE METRO AREA ...vvvoon 97 108 102 138 167 348 522 693 647 666 5,488
BALTIMORE GITY ............. 48 59 a7 82 93 202 285 388 380 393 1977
BALTIMORE COUNTY ) 19 17 27 28 38 80 123 132 138 135 737
ANNE ARUNDEL oo 18 13 12 19 19 31 56 o1 72 89 430
CARROLL ..o 3 7 7 2 & 8 14 23 24 8 102
HOWARD .. ) 5 7 5 3 6 7 16 1o 9 16 93
HARFORD oo 4 5 s 4 5 20 18 40 24 25 149
NATIONAL CAPITAL AREA ..o 24 22 25 28 16 44 62 46 74 86 431
MONTGOMERY oo 12 12 13 o 5 14 17 18 29 26 153
PRINCE GEORGE'S —orrovoorrro 12 10 12 18 11 33 45 31 45 60 278
SOUTHERN AREA oo 3 6 1 3 6 8 19 a3 39 33| - 151
CALVERT oo 2 3 0 2 0 2 3 3 5 8 32
CHARLES ... 1 1 0 0 2 4 10 13 12 16 59
ST MARY'S o 2 1 1 4 2 6 17 18 9 60
EASTERN SHORE AREA ...ooooooo 14 8 13 12 12 37 45 49 58 71 319
CECIL oo 7 2 5 4 3 3 15 14 12 13 78
KENT 0 0 0 1 1 0 1 1 4 2 10
QUEEN ANNE'S 1 0 0 0 0 1 2 5 8 4 19
CAROLINE ...... ) 1 1 0 1 6 5 2 1 2 2 15
TALBOT oo 0 0 3 0 1 2 2 3 5 5 22
DORCHESTER oo 1 1 1 0 o 1 7 2 5 5 24
WICOMICO ..... 3 4 3 4 7 13 7 13 21 21 96
SOMERSET ... ) 0 0 0 0 B 4 2 8 2 7 21
WORCESTER  oorvmereesooo 1 0 1 2 o 8 7 4 2 1 34

! Includes deaths confirmed or suspected to be related to recent use of cocaine.

2 Ingludes only deaths for which the manner of death was classified as accidental or undetermined.
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TABLE 9: TOTAL NUMBER OF BENZODIAZEPINE-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020.1.2

REGION AND POLITICAL BENZODIAZEPINE-RELATED DEATHS
SUBDIVISION 2611 2012 2013 2014 2015 2016 2017 2018 20189 2020 | TOTAL

MARYLAND oo 68 73 69 103 91 126 146 127 107 114 1,024
NORTHWEST AREA .. 9 5 6 13 8 21 19 10 9 15 115
GARRETT ... 0 o 1 0 1 0 2 0 1 2 7
ALLEGANY ... 1 o 1 3 1 8 5 1 1 3 22
WASHINGTON . i} 4 3 2 5 3 8 2 4 2 2 35
EREDERICK .ovvvoooereoonsroosooeee 4 2 2 5 3 g 10 5 5 8 51
BALTIMORE METRO AREA w..o.ooc.. 39 49 44 66 56 78 98 90 64 8o 653
BALTIMORE CITY 1. 9 15 14 22 15 24 28 28 27 26 208
BALTIMORE COUNTY 9 12 16 24 18 26 25 32 17 21 203
ANNE ARUNDEL ........ 14 11 3 g 11 s 27 16 11 10 121
CARROLL wooooosoo 0 1 3 3 4 1 4 4 3 2 25
HOWARD .. ) 4 2 5 0 6 8 5 1 1 P 35
HARFORD oo 00 3 g 3 8 2 7 9 9 5 8 60
NATIONAL CAPITAL AREA ........... 9 5 7 12 8 12 15 15 17 17 118
MONTGOMERY oo 8 4 4 10 7 7 8 9 10 8 73
PRINGE GEORGE'S oo 3 2 3 2 1 5 7 6 7 9 45
SOUTHERN AREA oo 2 4 4 6 7 7 8 4 7 8 55
CALVERT oo 1 1 1 3 1 1 2 2 0 o 12
CHARLES oo 0 2 1 2 4 4 4 1 3 3 24
ST MARY'S oo 1 1 2 1 2 2 2 1 4 3 19
EASTERN SHORE AREA ovvvoeve. 9 9 8 6 12 8 6 8 10 7 83
CECIL ... 6 7 3 3 5 2 1 2 4 2 35
KENT ... 0 0 0 0 0 1 2 0 0 0 3
QUEEN ANNE'S 1 0 0 0 1 1 0 3 0 1 7
CARGLINE ...... 0 0 0 0 0 o 1 0 1 2 4
TALBOT ..o 0 0 3 0 1 1 1 0 1 B 7
DORCHESTER ... 0 1 1 0 0 1 0 0 1 0 4
WICOMICO ... 1 0 0 1 2 1 0 1 1 2 5
SOMERSET ... ) 0 1 1 0 0 o 0 0 0 0 2
WORCESTER oo 5 0 0 2 3 1 1 2 2 0 12

1 includes deaths confirmed or suspected to be related to recent ingestion of a benzodiazepine or related drug with sedative effects.
2 Includes only deaths for which the manner of death was classified as accidental or undetermined.



TABLE 10: TOTAL NUMBER OF PHENCYCLIDINE-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020.12

REGION AND POLITICAL

PHENCYGCLIDINE-RELATED DEATHS

SUBDIVISION 2011 2012 2013 2014 2015 2018 2017 2018 2019 2000 | TOTAL
MARYLAND oo eooeoooooeeeeeecereson 10 16 8 15 14 32 28 37 58 75 293
NORTHWEST AREA .. 0 1 0 1 2 4 1 4 3 5 21

GARRETT ..o 0 0 0 0 0 0 o 0 0 0 0
ALLEGANY ... 0 0 o 0 0 0 o 0 0 0 0
WASHINGTON . ) 0 0 o 0 1 0 1 0 0 2 4
FREBERICK v 0 1 o 1 1 4 o 4 3 3 17
BALTIMORE METRO AREA ......... 4 7 4 3 2 11 8 9 23 19 50
BALTIMORE GITY ..o . 1 2 1 1 1 2 2 3 8 5 26
BALTINMORE COUNTY ) a 1 1 0 0 2 1 0 2 2 9
ANNE ARUNDEL oo 3 2 1 1 1 6 5 5 11 10 45
CARROLL 1o 0 0 1 o 0 0 0 o 0 0 0 1
HOWARD .. ) 0 1 1 1 0 1 g 1 2 1 8
HAREORD oooroesoors oo 0 0 o 0 0 0 3 0 0 1 1
NATIONAL CAPITAL AREA ..o 4 6 3 10 8 13 18 20 25 41 146
MONTGOMERY vvovoooeoreeooosrro 2 1 0 1 1 2 2 4 2 10 25
PRINCE GEGRGE'S oo 2 5 3 9 7 11 14 18 23 31 121
SOUTHERN AREA 1oooereereeer e 1 2 1 1 2 3 2 4 6 8 30
CALVERT ........ 1 0 o 0 1 0 2 1 2 3 10
CHARLES ... 0 2 1 1 0 3 a 3 4 4 18
ST MARY'S 0 0 o 0 1 0 0 0 0 1 2
EASTERN SHORE AREA ... 1 0 ¢ 0 0 1 1 0 1 2 6
CECIL .. ) 0 0 a 0 0 0 0 0 1 0 1
KENT ... 0 0 0 0 0 0 o 0 0 0 0
QUEEN ANNE'S 0 0 o 0 0 0 o 0 0 0 0
CAROLINE ....... 0 0 P 0 0 0 9 0 0 0 0
TALBOT vooosooooooo 0 0 0 0 0 0 0 0 0 1 1
DORCHESTER 1 0 0 0 0 0 0 o 0 0 1
WICOMICO 0 0 0 o 0 1 1 0 0 1 3
SOMERSET ) 0 0 0 0 0 a 5 0 0 0 0
WORCESTER orrooooooe oo 0 0 0 0 0 0 2 0 0 0 9

1 Includes deaths confirmed or suspected to be related to recent ingestion of phencyclidine.

2 Includes only deaths for which the manner of death was classified as accidentzl or undetermined.

67



TABLE 11: TOTAL NUMBER OF METHAMPHETAMINE-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE,
2011-2020.12

REGION AND POLITICAL

METHAMPHETAMINE-RELATED DEATHS

SUBDIVISIGN 2011 2012 | 2013 | 2014 | 2015 | 2016 | 2017 | 2018 | 2018 | 2020 | TOTAL
MARYLAND ..o 0 2 6 3 10 18 28 32 #1 76 216
NORTHWEST AREA ...crorororor 0 1 1 0 1 2 5 6 11 7 34

GARRETT .vovv 0 0 0 0 0 0 2 1 1 3 7
ALLEGANY ... 0 0 1 0 0 1 0 2 2 1 7
WASHINGTON . i} 0 0 0 0 1 1 1 3 7 2 15
FREDERICK ... st 0 1 0 0 0 0 2 0 1 1 5
BALTIMORE METRO AREA .......... 0 1 3 1 4 12 12 13 13 28 87
BALTIMORE CITY v 0 1 2 1 1 8 5 5 7 13 43
BALTIMORE COUNTY __....ccr... 0 0 1 0 0 1 1 4 4 7 18
ANNE ARUNDEL ....... 0 0 0 0 0 0 2 2 2 1 7
CARROLL ........ 0 0 0 o 1 0 1 1 0 2 5
HOWARD . ) 0 0 0 g 2 2 1 1 0 1 7
HARFORD .o oo 0 0 0 0 0 1 2 0 0 4 7
NATIONAL CAPITAL AREA .......... 0 0 2 0 4 3 4 4 5 9 52
MONTGOMERY 0 0 0 0 0 1 2 1 3 2 9
PRINCE GEORGE'S .vvvvvrvrrr 0 0 2 0 4 2 2 3 3 7 23
SOUTHERN AREA ..ot 0 0 0 0 1 1 3 1 1 2 9
CALVERT .o 0 0 0 0 0 0 1 1 1 0 3
= 0 0 0 0 1 1 2 0 0 2 6
ST MARY'S wctrmrrvserorrscs 0 0 0 0 0 0 0 0 0 0 0
EASTERN SHORE AREA ..o 0 0 0 2 0 0 4 8 10 30 54
CECIL wevvnvsrrsorsrcsmsesn 0 0 0 0 0 0 4 6 8 26 44
KENT oo oo 0 0 0 0 0 0 0 0 1 0 1
QUEEN ANNE'S .11 s 0 0 0 0 0 0 0 0 0 1 1
GARGLINE .o o 0 0 0 1 0 0 0 0 1 1 3
TALBOT ........ . 0 0 0 0 0 0 0 0 0 0 0
DORCHESTER 0 0 0 0 0 0 0 0 0 0 0
WICOMICO ... i} 0 0 0 1 0 0 0 1 0 0 2
SOMERSET ... 0 0 0 0 0 0 0 0 0 0 0
WORGESTER ..rrrcre et 0 0 0 0 0 0 0 1 0 2 3

1 Includes deaths confirmed or suspected to be related to recent ingestion of methamphetamine.

2 Includes only deaths for which the manner of death was classified as accidental or undetermined.
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TABLE 12: TOTAL NUMBER OF ALCOHOL-RELATED INTOXICATION DEATHS BY PLACE OF OCCURRENCE, 2011-2020."2

REGION AND POLITICAL

ALCOHOL-RELATED DEATHS

SUBDIVISION 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 | TOTAL
MARYLAND ..o serssssers 161 195 239 270 310 582 517 472 423 566| 3,735
NORTHWEST AREA .....coooorvvonror 16 12 21 27 30 47 31 34 37 37 202

GARRETT ooooor o . 1 0 2 1 1 1 2 1 2 1 12
ALLEGANY ... 2 4 2 3 8 14 4 7 3 7 52
WASHINGTON . - 4 3 6 11 10 17 14 15 20 17 147
FREDERICK oo oo 9 5 11 12 13 15 11 11 12 12 111
BALTIMORE METRO AREA ... 99 126 154 166 215 403 334 339 273 343 2,452
BALTIMORE CITY ............ 44 71 86 86 114 222 198 187 165 188 1,342
BALTIMORE COUNTY .. 22 24 32 39 52 81 71 80 53 91 545
ANNE ARUNDEL .......... . 21 15 22 18 27 56 a7 44 34 49 323
CARROLL coreormsoorsoor oo os oo 4 4 4 9 6 12 9 10 8 7 71
HOWARD .o oo 4 6 8 6 5 14 7 5 4 11 68
HARFORD orvoosooooooosoossroen 4 6 4 8 11 18 12 13 11 16 103
NATIONAL CAPITAL AREA ........... 28 38 35 35 32 67 86 51 58 102 533
MONTGOMERY ........coo... 16 15 13 18 15 22 35 19 19 43 215
PRINCE GEORGE'S 12 25 22 18 17 45 51 32 39 59 318
SOUTHERN AREA oo 7 7 7 12 11 22 24 17 18 28 155
CALVERT ......... . 2 2 1 4 3 7 4 9 5 10 47
CHARLES ... . 3 2 4 5 4 12 9 3 10 14 66
STMARY'S ooooocossvesoosrer o 2 3 2 3 4 3 11 5 3 4 40
EASTERN SHORE AREA ... 11 12 22 29 2 43 42 31 a7 56 305
CECIL wooroeemeor oo rroessris 3 5 9 5 8 8 12 10 5 18 82
KENT oo 0 0 1 1 0 1 1 0 1 2 7
QUEEN ANNE'S 3 ° 1 7 0 2 4 3 1 1 22
CARCLINE ... 1 0 1 2 0 5 4 1 2 3 19
TALBOT ......... . 0 2 2 0 0 o 5 4 5 6 24
DORCHESTER ..o 0 1 0 0 1 1 2 1 5 5 18
WICOMICO oo 2 2 6 7 3 12 9 8 12 8 88
SOMERSET ... . 1 1 1 2 2 3 1 0 1 4 16
WORGESTER ..oovvvvsoessossrseoren 1 0 1 5 8 11 4 4 5 11 50

1 Includes deaths confirmed or suspectad to be related to recent ingesticn of alcohol.
2 Inciudes only deaths for which the manner of death was classified as accidental or undetermined.
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Existing facility applicants must complete Table C. All applicants who complete this table must also complete

Table C Statistical Projections - EntireFacflity- Table D

Applicants who propose to establish a new facility, existing facility applicants who propose a new service,
Table E Statistical Projections - New Facility or Service and applicants who are directed by MHCC staff must complete Table E. All applicants who complete this
table must also complete Table F.

Table G Work Force Information All applicants, regardless of project type or scope, must complete Table G.
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TABLE A. PHYSICAL BED CAPACITY BEFORE AND AFTER PROJECT

— Befofe the I.’réjéct.

Aftér Project Completion

Based on Physical Capacity

Based on Physical Capacity

Subtotfal Residential

TOTAL

Other (Specifivadd rows as
needed)

#VALUE!

Subtotal Residentiat

TOTAL

Other (Specify/add rows as
needed)

Service Location L?;' ;:::L Room Count Bed Count Service Location Lg::g;" Room Count Bed Count
{(Floor/Wing) Beds Bri o Total Physical {Floor/Wing) Wing)* ] Semi- Total Physical
rivate | Semi-Private - g) Private : -
Rooms Capacity Private Rooms Capacity
1.7 AND IIL7D 1.7 AND HL7D
NIA N/A N/A 0 #VALUE!  [Detox 1A 0 £} g 18
0 0 Medically Managed 1/B 0 9 9 18
0 0 0 0
0 0 0 0
8] 0 0 0
Subtotal lIL.7 AND HL.7D Subtotal lIl.7 and .7 D
RESIDENTIAL RESIDENTIAL
8] C 0 V]
N/A NIA NIA 0 Residential

TOTAL OTHER

FACILITY TOTAL

TOTAL NON-ACUTE

FACILITY TOTAL

Page 2


















TABLE G. WORKFORCE INFORMATION

: Total Support Staff]
t-...TRACTUAL EMPLOYEES
TOTAL

|Benefits (State method of
calculating benefits below) :
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Alpas Wellness Retreat, Alpas Weliness La Plata and Alpas Memory Care Center | Quakertown,

PA

01/2020 - Present
Chief Operating Officer / Partner

Assist in architectural design of a purpose built high-end residential behavioral health
freatment center and distinct memory care center

Manage pre-construction activities

Facilitate development of staffing mode!, operating budget and curriculum

Confer in selection of Construction Manager, Construction Monitor

[nvestigate and secure materials providers - furniture, medical equipment, etc
Manage compliance with licensing, accreditation and credentialing requirements

Banyan Treatment Center PHP and Clearbrook Treatment Center | Langhorne/Laurel Run, PA
1172017 - 01/2020

Executive Director

Provide operations oversight to 40 bed Partial Hospitalization Program and 68 bed
Residential Detox/Rehab Program

Develop and implement eclectic co-occurring disorder treatment curriculum
Organize culture change within an existing 68 bed residential freatment program
Manage compliance with licensing, accreditation and credentialing requirements
Recruit and train staff

Mercy Health System/Horizon Health | Philadelphia and Darby, PA
09/2016 — 11/2017
Consultant

Provide operations consultation to Residential Detox, Dual-Diagnosis, and Acute Psych Units
at two distinct inpatient hospitals

Develop and implement eclectic co-ocourring disorder treatment curriculum

Devise and manage RFP process for new level of care contracting

Review and manage compliance with licensing, accreditation and credentialing requirements
Develop appropriate report of findings and recommendations for program changes

University of Pennsylvania/Penn Presbyterian Medical Center/Horizon Health | Philadelphia, PA
10/2014 - 7/2017

Program Director

e ¢ 0 & & & © O

Develop model for new Medication Assisted Treatment and its integration into primary care
practices

Direct daily operations of two disfinct outpatient addictions treatment programs for UPHS
Assist in operations monitoring and budgetary planning for inpatient detox and psych units
Develop alternative staffing models and outcomes for inpatient detoxificationfrehab unit
Participate in behavioral health QI for all behavioral health operations at PPMC

Devise patient satisfaction and outcome measure for IOP/OP behavioral health programming
Developed and obtained licensure for a boutique 1OP treatment program for Penn Behavioral
Health

Creation and implementation of policy and procedure

identify and network with key referral sources

Create marketing and development strategies

Collaborate with executive officials within the hospital system

Develop and impiement clinical programming

Supervise clinical staffing

Provision of clinical and operations fraining to all staff

Conduct D&A and MH evaluations



GPASS | Philadelphia, PA
10/2011 — 10/2014
Program Director [ Clinical Supervisor

e Expanded treatment contracts with varied referral sources
Expansion of Intensive Qutpatient services
Facilitate weekly team and individual supervision
Initiated implementation of a token economy program
Responsible for developing and facilitating clinical trainings
Secured contract with US Courts/Federal Probation for CBT Group Therapy
General supervision of co-occurting disorder outpatient clinic
Overall management of facility

e 8o ¢ 0 6 0 °

GPASS | Philadelphia, PA

08/2008 — 10/2011

Addictions Counselor / Lead Clinician
o Facilitate group and individual co-cccurring disorder treatment sessions
o Conduct drug and alcohol assessments
e Provide weekly supervision to clinicians

SKILLS

Critical Thinking Therapy and Counseling Negotiation

Management of Personnel Quality Control Analysis Program Expansion and Development
Psychopharmacalogy Psychopathology Forensic Populations

Regulatory Licensing Staff Development

EDUCATION

Master of Healthcare Administration / Public Health - Executive (2021-2023)
Columbia University — New York, NY

Master of Arts in Forensic Psychology (2012 - 2014)
The Chicago School of Professional Psychology - Chicago, IL (GPA: 4.0)

Bachelor of Arts in Psychology (2001 - 2007)
Rutgers University - Camden, NJ

CERTIFICATIONS

Certified Alcohol and Drug Counselor (CADC) with Problem Gambling Competency
Level [ Problem Gambling Counselor

Certified Co-Occurring Disorders Prefessional Diplomate (CCDPD)

Level | Trauma Art Narrative Therapy Certified

Completion of Pennsylvania State Clinical Supervision Training



























Title: Admission and Exclusion Criteria Policy No: 101
Category: Clinical/Operations
Reference No: Draft Effective Date:

Revision Date:

L PURPOSE:

To establish patient admission criteria. To ensure the safety and well-being of any person entering Alpas

Weliness’s inpatient program. To ensure all potential patients obtain the treatment they need at the
appropriate level of care.

. POLICY:

Alpas Wellness treats adult males and females who are 18 years of age or older and have an active
chemical dependency problem. it is the policy of Alpas Wellness to admit patients for treatment without
regard to gendex, race, religion, national origin, marital status, creed or sexual orientation. Patients may
also suffer from mental health illness, which would be addressed in the treatment process. All
admissions are expected to be voluntary and prospective patients must make a verbal commitment and
give written consent to complete the diagnostic evaluations and be involved in treatment.

The decision to admit an individual lies solely with Alpas Wellness. Alpas Wellness is not bound by any
contract or other obligation to accept for treatment a person who is inappropriate by virtue of medical
or psychiatric diagnosis, motivation or demonstrated lack of responsiveness, or other factors.
Prospective patients and referral scurces will be informed that provisions should be made if it is
determined that admission is inappropriate. Referral sources should have alternate plans in place if the
person is not admitted. Alpas Wellness does not establish a category of automatic exclusion that is
defined by a history of criminal conviction. In addition, Alpas Wellness shall not deny admission to an

individual solely because the individual uses a medication prescribed by a physician outside Alpas
Weliness's service or facility.

Some patients will be excluded from admission to our inpatient program. If a potential patient meets
any of the criteria listed below, then the patient cannot be admitted to the Alpas Wellness inpatient
program.

¢ Individuals under the age of 18.

e Individuals who are registered sex offenders in the National Sex Offender Registry.

¢ Individuals suffering from a currently unstable psychiatric condition that requires a
higher level of psychiatric care.

o This includes but is not limited to; person exhibiting active symptoms
schizophrenia, homicidal/aggressive behavior, active suicidal ideation with a
plan or active suicidal thoughts in which the patient cannot contract for safety.

¢ Females in their third trimester of pregnancy or pregnant women who require
detoxification from opiates.
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9, Shelter

10. Case Management Services

11. Inpatient Services (transfer)

12. Crisis Intervention

13. Specific Group — relapse prevention, anger management
14.Children Youth Services/Domestic Relations

15. Probation/Parole Appointment

16. Office of Vocational Rehab

iv. The physician/physician assistant/CRNP/psychiatrist will direct patients to
appropriate medical and psychiatric continuing care services needed including
continuing psychiatric care, medication management and follow-up with the
patient’s primary care physician. A current medication list will be provided to
the patient with the Continuing Care Plan.

V. In order to facilitate family continuing treatment, the counselor shall encourage
the family to participate in family therapy and family programs, Al-Anon and
oufpatient treatment.

vi. Counselors are responsible for contacting the transportation department when
the patient needs to be transported at discharge by facility transportation.

vii. The continuing care plan will be developed as soon as possible. Afiercare shall
be in planning stages within 72 hours of patient admission, regardless of length
of stay to ensure as minimal a gap in between services.

viii. The continuing care plan shall include:

1. Clinical Issues to be addressed in Continuing Care

2. A description of the services to be provided which will assist the
patient in maintaining long-term sobriety

3. A specific point of contact to facilitate the patient in obtaining
the needed services

4. Dates, times and address of continuing care appointments

5. Re-admission information

ix. Itis the responsibility of the treatment team staff to be aware of discharge plans.
If any changes are made during treatment, these will be documented in a
progress note by the informed party and placed in the patient’s chart.

X. The patient is to sign the continuing care plan indicating his/her agreement with
its content and intention to follow it. Patients are given a copy of the plan upon
discharge.

Xi. If a patient leaves Against Medical Advice (AMA) or elopes from the facility
(AWOL), this must be documented in a progress note and placed in the chart. If
a patient goes AMA, a continuing care plan must be offered and information
must be present.

xii. The continuing care plan is to be completed by the Primary Counselor with
input from the nursing and medical departments. The nurse or
physician/physician/CRNP will review medications that are prescribed at the
time of discharge with the patient.
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ADDICTION SEVERITY INDEX {ASI) TRAINING AGENDA

DAY ONE

9:00 - 10:30
Purpose of Outcome/Evaluation Studies Introduction to the ASI/Use of the ASI
e Clinical Utility Intake/Assessment/Psychosocial Treatment Plan Development

e  Research Purposes Descriptive Studies/Follow-up Studies Norms Development Severity Ratings
vs. Composite Scores

e Sirengths and Limitations Use with Special Populations Format

10:45 - 12:00
introduction and General Coding Instructions for ASI
s ASl Introduction
e AS| General Information Section
* AS| Medical Status Section
s AS| Coding Exercise and Vignettes for General Information & Medical

12:00 Lunch

1:00 - 4:00
e AS] Employment/Support Section

e AS| Coding Exercise and Vignettes for Employment/Support Section
e AS! Drug & Alcohol Sections

e AS| Coding Exercise and Vignettes for Drug & Alcoho! Sections

DAY TWO

9:00 - 10:30
Legal Section
s  AS| Coding Exercise and Vignettes for Legal Section

10:45-12:00
Family History Section Family/Social Section
e  ASi Coding Exercise and Vignettes for Family/Social Section

12:00 Lunch

1:00-2:00
Psychiatric Section
e AS| Coding Exercise and Vignettes for Psychiatric Section

2:15-3:30
Fifth Edition Article Role Play



3:30-4:00
Conclusion



MOTIVATIONAL INTERVIEWING TRAINING AGENDA
DAY ONE
8:00—3:30 AM

Welcome, Introductions, and Training Overview
s Pre-Test

8:30 - 10:00 AM
Introduction to Motivational Interviewing
e Definition, Spirit and Principles

10:00 — 10:15 AM Break

10:15-11:30 AM
Stages of Change

11:30 - 12:30 PM Lunch

12:30 - 2:30 PM
Fundamental Skills: Open-ended Questions, Affirmations, and Reflections
s Role-play exercises

2:30 - 2:45 PM Break

2:45-4:00 PM
Reflective Listening Role-play exercises

4:00—-4:30 PM
Day One Recap and Conclusion

DAY TWO

8:00 - 8:30 AM
Review from Day One

8:30 - 10:00 AM
Identifying and Eliciting Change Talk

10:00 — 10:15 AM Break




10:15-12:00 AM
Change Talk — Role-play/Group Work

12:00 - 3:00 PM Lunch

1:00-3:15 PM
Handling Resistance Role-play exercises

3:00 —3:15 PM Break

3:15 - 4:00 PM
Successful Implementation & Fidelity Measures

4:00 - 4:30 PM
DPay Two Recap and Conclusions
e Post-Test & Training Evaluations



ONBOARDING TRAINING AGENDA

DAY ONE

s Mission and Philosophy
o Alpas Wellness History
o “The Why"

o Patient Rights
» Confidentiality
e Employee Personal Safety
o De-aescalation techniques

= Alpas Weliness Code of Ethics

» HIPAA
o Notice of Health Information Practices

= Diversity/Cultural Awareness
* Incident Reporting
o Reporting System
o Patient or Employee Accident/Injury

e Patient Experience/Customer Service
o Patient Satisfaction measures
o Referral Satisfaction measures
o Effective Communication

DAY TWO

¢ Fire Safety & Prevention
o Fire Extinguisher Types and Use
o Fire Drills
o Facility Health and Safety Officers
- Fire Safety Competency Measure

= Emergency Preparedness
o Natural Disasters {Severe Weather, Flood, Earthquakes, etc)
o Power Qutage, Workplace Violence, Bomb Threat
o Evacuation Procedures



e Suicide Precautions
o Suicide Risk Assessments

e Use of Hazardous Chemicals
o Material Safety Data Sheets (MSDS)

+ Infection Control, Communicable Diseases, Bloodborne Pathogens
o Universal Precautions
- Personal Protective Equipment {PPE)
- Hand Washing and Sanitizing
~  HiV, Hepatitis B, C



Curriculum Topic Training Description
Length
Addiction Severity Index (ASl) | Assessment 16 Hours Intesive training on the ASI with a focus on how to ask guestions in a way that elicits the most valid data.
Individual comprehensive assessment/biopsychosocial, Looks at 7 critical life areas: medical,
employment/support, drug use, alcohol use, legal, family/social, and psychiatric. Includes most TEDS
items. Training involves fidelity measures.
ASAM Placement Patient Assessment 4 Hours The American Society of Addiction Medicine Patient Placement Criteria 2R is the mest widely used and
Criteria comprehensive set of guidelines for placement, continued stay and discharge of patients with addiction
disorders
Cognitive Behavioral Therapy Technigues 16 Hours Cognitive behaviorai therapy (CBT) is a form of treatment that focuses on examining the relationships
between thoughts, feelings and behaviors. By expioring patterns of thinking that lead fo self-destructive
actions and the beliefs that direct these thoughts, people with mental #iness can modify their patterns of
thinking to improve coping
Dialectical Behavior Therapy Technigues 24 Hours Chialectal behavior therapy {DBT) was invented by Marsha Linehan, a psychalogist who modified traditional
cognitive behavicral therapy (CBT) for the treatment of chronically suicidal and self-injurious individuals
with borderline personality disorder (BPD). As part of the skills-based element of DBT, emphasis is often
placed on the development of mindfulness practice and other relaxation techniques. Through this pracfice,
an individual develops the ability to accept distressing thoughts without self-criticism and to tolerate self-
destructive urges (e.g., the desire to cut oneself) without acting upon them. Deep breathing and
progressive muscie relaxation are examples of specific mindfulness techniques
Heiping Women Recover Women- 16 Hours Heiping Women Recover (HWR) is a manualized, 17-session, gender-responsive curriculum for women
focused with substance use disorders and co-occusring trauma histories. Topics include relationships, sexusality, and
family of origin. Sessiens run 80 minutes each
Mctivational Interviewing Techniques 16 Hours Motivational Interviewing is a goal-oriented, client-centered counseling style for facilitating behavior change
by helping clients to resolve ambivalence across a range of problematic behaviors. Usually delivered in
individual sesslons but can be applied in groups by experienced facilitator.
NIDA/TR!| RoadMayp {Relapse Relapse 4 Hours Uses DVDs, worksheets, and other interactive materials to teach Relapse Prevention through coping with
Prevention) Prevention craving, making alternate plans, drug refusal skills and other activities.
Seeking Safety Trauma- 16 Hours Seeking Safety has a minimal 3-session, basic safety oriented, manualized cognitive-behavioral therapy
[nformed (CBT) eurriculum for clients with a history of trauma and substance use disorders (SUDs). Each session is
60-90 minutes, delivered in group or individually or in group
TCU Building Social Networks | Recovery 2 Hours A 3-topic curricula focused on Social Networks and Support groups in recovery as well as dealing with
Suppori family members who use. Mas workshests specific to 12-Step groups and others.
TCU Getfting Motivated to Engagement 3 Hours Getling Motivated to Change includes 4 topics focused on exploring the meaning of motivation and ways in
Change and Motivation which clients can develop it and put it into action. It uses a strength-based perspective and encourages
participants to identify goals on which they are willing to work. Sections of the manual include Motivation
101 Introduction, Art of Self-Motivation, Staying Mativated, and Making Motivation Second Nature. They
can be administered over 4-8 sessions (60-80 minutes each).
TCU Mapping Enhanced Techniques 2 Hours The basic and infroductory evidence-based TCU mapping program includes the "Mappers Dozen" - 15
Counseling System (Mappers maps to be used in veralous sessions when appropriate (60-90 minutes each), focusing on Road Maps
Dozen) (gelting here to there), Decisicnal Maps, Strength Maps, Planning Maps, Outcomes Maps and Relationship
Maps.
TCU Mapping the Treatment Engagement 2 Hours Evidence-based TCU mapping program inciudes § sets of maps to be used over 8-16 sessions (60-80

Journey

and Motivation

minutes each),designed to explore important parts and enhance involvement In the treatment journey.




Curriculum Topic Training Description
Length
TCU Mapping Your 12 Steps Recovery 2 Hours Mapping Your 12 Steps is a great introduction to the 12 Step concspts, Traditions, the Serentify Prayer and
Support how to appiy this in recovery. Sessions include 12 Steps, 12 Traditions, the Serenity Prayer, and 10

Slogans delivered in 12 to 22 in 1- hour sessions depending upon the sessions sefected

TCU Mapping Your Treatment | Engagement 2 Hours Mapping Your Treatment Plan includes 2 topics with didactics and maps that could be spread ot over 6-9

Pian and Maotivation sessions, best delivered in the first month of treatment. The focus is on behaviors that led the client to
treatment, the areas of life impacted, what they want to change and their goafs and specific actions nesded
to make those changes

TCU Partners in Farenting Family 8 Hours Parents in Partnering is an evidence-based 8-sessions curricula designed for delivery in 2-hour groups over
the course of 8 weeks. The focus is on concepis important for parenting effectiveness such as
communication skills, guidance fechniques, and positive discipline strategies. The emphasis is on building
skilis, providing support, and helping parents understand the heeds and abilities of children during different
stages of development.

TCU Straight Ahead: Relapse & Hours Straight Ahead is a 10-topic, closed (sequential session) program. Can be done in 10 2-hour sessions or 20

Transition Skills for Recovery Preventicn 1-hour sessions, ideally with 5-7 paricipants. It focuses on relapse prevention, allowing the client to
establish his or her own support system for recovery maintenance

TCU Unlock Your Thinking, Recovery 3 Hours Unlocking your thinking covers 3 topics areas (Feetings, Thoughts, and Mind Traps; Roadblocks to Mealthy

Open Your Mind Support Thisking; and Thinking and Behavior Cycles) with didactics, worksheets, maps, and group discussion
questions that can be divided into 3- 12 sessions. Participants are introduced to how o identify the
difference btween what they are feeling and thinking, how feeling-based distortions can get in the waty of
productive communications, common thinking patterns that iead te frustration, distortion, and aveidance of
personal responsibility, and how the use of thinking errorsa (cognitive distortions) can interfere with healthy
relationships

TCUMIATRIX Ideas for Better Recovery 2 Hours ideas for Better Communication is a solution-focused or strengths-based curricula covering four

Communication Support components: Communication Roadblocks, Repairing Relationships, Communication Styles,
Communication Mapping. It can be delivered in 3-8 sessions ranging from 1 to 2 hours

TCUMATRIX Understanding Anger 2 Hours Understanding and Reducing Angry Feelings teaches clients appropriate ways to manage anger so they

and Reducing Angry Feelings Management are more capable of coping with the reality of their situation. It includes four group topics that can be done
over 8-16 sessions, each lasting 45+ 80 minutes. Topics include Understanding Anger, Anger &
Reiationships, Mapping, Emotions, Problems with People

TRl Open Doorways {(12-Step Recovery 4 Hours The TRI Cpen Doorways Toolkit addresses 12-Step groups. The manualized groups curricuium covers the

Facilitation} Supyport history of 12-step groups, common misconceptions and concerns for clients new fo recovery support. The

toclkit includes posters and easy to use handouts with step-by-step instructions

























h. Benzodiazepines should be avoided as an adjunctive therapy during
buprenorphine treatment. However, in cases where patients are in
withdrawal from both opiates and benzodiazepines, benzodiazepines
should be used with caution

i. Suggested buprenorphine dosages follow:

High Dose = Buprenorphine tab Protocol (given 24+hours after last reported use)

Pay 1 8mg SL administer Q daily, then
Day 2 6mg SL administer Q daily, then
Day 3 6mg SL administer Q daily, then
Day 4 4mg SL administer Q daily, then
Day 5 4mg SL administer Q daily, then
Day 6 2mg SL administer Q daily, then
Day7 2mg SL administer Q daily, then
Day 8 2mg SL administer Q daily, then d/c

Low Dose = Buprenorphine tab Protocol {given 24+hours after last reported use) -

Day 1 8mg SL administer Q daily, then
Day 2 6mg SL administer Q daily, then
Day 3 4mg Sl administer Q daily, then
Day 4 2mg Sl administer Q daily, then
Pay 5 2mg SL administer Q daily, then d/c

2. METHADONE PROTOCOL

a. The maximum dose of methadone utilized will be 20mg. It will be
tapered by 5mg per day. The methadone can be administered in a
single daily dose, or the dosage can be administered in two doses

b. The admitting physician will determine the proper dosage level fora
patient. If the admitting physician determining the initial dose is not
the attending physician who conducted the History and Physical
examination, the attending physician shall consult with the admitting
physician who performed the examination before determining the
patient’s initial dose and schedule

c. Methadone shall be administered or dispensed in oral form only and
shall observed

d. For patients coming from a methadone maintenance program, they will
be advised that they should be tapered down to 20mg before being
admitted to our inpatient detoxification program. However, patients
not tapered down to 20mg methadone may be considered on a case-by-
case basis, with the knowledge that their daily dose of methadone will
not exceed 20mg

e. The patient will be made aware of his/her dosage schedule of
methadone and how it is to be tapered. The patient must also
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understand that we will not waiver from this protocol unless the
patient refuses the methadone, or the patient is experiencing adverse
affects secondary fo the methadone. The patient will be advised in the
case of emesis, the dosage will not be re-administered and thus the
patient should be advised to request an anti-emetic prior to his/her
dose of methadone if nausea is present. Methadone should not be
initiated until the patient starts to demonstrate signs and symptoms of
opiate withdrawal. Do not administer methadone to an intoxicated
patient.
f. Specific Orders:
1. Methadone 20mg p.o. daily in single or split dose that
decreases by Smg per day
1i. Clonidine - As the methadone is decreased, clonidine may be
added. A test dose of 0.1mg may be given, and if tolerated,
0.2mg q 4-6h may be utilized. Hold clonidine if blood pressure
is less than 90mmHg systolic or 60mmHg diastolic. A
Catapres-TTS 1 or 2 may be used in place of, or along with,
p.o. clonidine
fi. Tigan 250mg p.o. q 6h prn or 200 IM g 6h prn for nausea and
vomiting
iv. Bentyl 20mg g 4-6h prn for abdominal cramps
v. Dalmane or Restoril 15-30mg hs pm
vi. Motrin 600mg q 4h prn / Acetaminophen 650 mg q 6h pm
vii. Vistaril 25-50mg g 4h p.o. or IM prn for agitation
viii. MVI daily
ix. Benzodiazepines may be utilized, but avoid using large
dosages in patients nearing completion of the detoxification
program

3. CLONIDINE PROTOCOL

a. Clonidine - Give test dose of 0.1mg, then watch blood pressure. If
patient’s blood pressure is stable in four hours, may give 0.1-0.2mg
p.0. q 4-6h prn or routine. BP checks prior to each dose. Hold
clonidine if systolic BP is less than 90-100mmHg, or diastolic BP is
iess than 60mmHg. However, these are general guidelines. In someone
with an elevated blood pressure, you may want to hold the limit
somewhat higher and in someone who presents with a low base line
blood pressure, the cut-off points could be somewhat lower. Use
clonidine with caution if other anti-hypertensive medications or
medicines with potentially hypotensive side effects are used
concurrently

b. Transdermal clonidine (Catapres-TTS) may be utilized for opiate
withdrawal. It is best used after the patient has been stabilized with
p.o. clonidine and the withdrawal symptoms are beginning to abate.
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f.

admitted to our inpatient detoxification program. However, patients
not tapered down to 20mg methadone may be considered on a case-by-
case basis, with the knowledge that their daily dose of methadone will
not exceed 20mg
The patient will be made aware of his/her dosage schedule of
methadone and how it is to be tapered. The patient must also
understand that we will not waiver from this protocol unless the
patient refuses the methadone, or the patient is experiencing adverse
affects secondary to the methadone. The patient will be advised in the
case of emesis, the dosage will not be re-administered and thus the
patient should be advised to request an anti-emetic prior to his’/her
dose of methadone if nausea is present. Methadone should not be
initiated until the patient starts to demonstrate signs and symptoms of
opiate withdrawal. Do not administer methadone to an intoxicated
patient.
Specific Orders:
i. Methadone 20mg p.o. daily in single or split dose that
decreases by Smg per day
ii. Clonidine - As the methadone is decreased, clonidine may be
added. A test dose of 0.1mg may be given, and if tolerated,
0.2mg q 4-6h may be utilized. Hold clonidine if blood pressure
1s less than 30mmHg systolic or 60mmHg diastolic. A
Catapres-TTS 1 or 2 may be used in place of, or along with,
p.0. clonidine
iii. Tigan 250mg p.o. ¢ 6h prn or 200 TM q 6h pm for nausea and
vomiting
iv. Bentyl 20mg q 4-6h pm for abdominal cramps
v. Dalmane or Restoril 15-30mg hs prm
vi. Motrin 600mg q 4h prn / Acetaminophen 650 mg g 6h prn
vil. Vistaril 25-50mg q 4h p.o. or IM pm for agitation
viii. MVI daily
ix. Benzodiazepines may be utilized, but avoid using large

dosages in patients nearing completion of the detoxification
program

3. CLONIDINE PROTOCOL

a.

Clonidine - Give test dose of 0.1mg, then watch blood pressure. If
patient’s blood pressure is stable in four hours, may give 0.1-0.2mg
p.0. q 4-6h prn or routine. BP checks prior to each dose. Hold
clonidine if systolic BP is less than 90-100mmHg, or diastolic BP is
less than 60mmHg. However, these are general guidelines. In someone
with an elevated blood pressure, you may want to hold the limit
somewhat higher and in someone who presents with a low base line
blood pressure, the cut-off points could be somewhat lower. Use
clonidine with caution if other anti-hypertensive medications or
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Titie: Detox Assessment - Opiates Policy No: 108

Category: Ciinical

Reference No: Draft Effective Date:
Revision Date:

l. PURPOSE:

To provide quality care and safe detox protocol to all patients.

15 POLICY:

Nursing staff shall follow the scale listed below when making detox assessments for patients.

I, PROCEDURES

1. The nurse will utilize the Clinical Opiate Withdrawal Scale (COWS) to assess
patients and document the results of the assessment in the patient record

2. Nurses will obtain
a. Temperature no scoring
b. Blood Pressure no scoring
c. Respirations 1o scoring

3. Nurses will obtain pulse
a. 0-80
b. 81-100
c. 101-120
d. Above 120

B —O

4. Nurses will score for tremor
a. No tremor
b. Tremor not visible but palpable
¢. Shght tremor
d. Gross tremors

L

5. Nurses will score for paroxysmal sweats
a. No sweating visible
b. Subjective sweats
¢. Flushing of face
d. Beads of sweat on face

B = D

Reviewed and Revised August 2022















10



























11



CONSTRUCTION AND TERM LOAN AGREEMENT
BY AND BETWEEN

SKAOS MD LLC
and
ALPAS WELLNESS LA PLATA LLC,
each, individually and collectively,
jointly and severally,
as the Borrower

AND

COLLIERS FUNDING LLC,
as the Lender

FEBRUARY 10, 2022
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CONSTRUCTION AND TERM LOAN AGREEMENT

(Alpas Wellness Center, La Plata, Maryland)

THIS CONSTRUCTION AND TERM LOAN AGREEMENT (this “Agreement”), is
made and entered into as of this 10 day of February, 2022, by and between SKAOS MD LLC,
a Delaware limited liability company and ALPAS WELLNESS LA PLATA LLC, a Delaware
limited liability company (each, individually or collectively as the context may indicate, jointly
and severally, the “Borrower”) and COLLIERS FUNDING LLC, a Delaware limited liability
company (“Lender”).

PRELIMINARY RECITALS

A. Borrower has made application to Lender for a loan, and Lender has agreed to
make a loan to Borrower, in the amount of up to TWENTY-NINE MILLION EIGHT
HUNDRED THOUSAND AND NO/100THS DOLLARS ($29,800,000.00) to defray a portion
of the costs of acquiring certain real property located in La Plata, Maryland and renovating and
rehabilitating the existing improvements located thereon into an approximately 108 unit
substance abuse disorder and behavioral health treatment facility and other improvements upon

such real property, and in furtherance thereof, Borrower and Lender are entering into this
Agreement.

B. This Agreement is entered into for the purpose of setting forth the terms and
conditions under which Lender will make the loan to Borrower.

NOW, THEREYORE, in consideration of the making of the loan and other good and

valuable consideration, the receipt of which is hereby acknowledged by the parties hereto, the
parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1  Definitions. For purposes of this Agreement, the following terms shall have the
following meanings:

“Advance” shall mean any advance of Loan Funds by Lender to or on behalf of
Borrower.

“Affiliate” shall mean, with respect to any Person (i) any Person directly or indirectly
controlling, controlled by, or under common centrol with such Person, (ii) any Person owning or
controlling ten percent (10%) or more of the outstanding voting interests of such Person, (iii)
any officer, director, or general partner of such Person, (iv) any Person who is an officer,
director, general partner, trustee, or holder of ten percent (10%) or more of the voting interest of



any Person described in clauses (i) through (iii) of this sentence, and (v) any Person related by
birth or marriage to such Person. For purposes of this definition, the term “controls,” “is
controlled by,” or “is under common control with” shall mean the possession, direct or indirect,
of the power to direct or cause the direction of the management and policies of a person or
entity, whether through the ownership of voting securities, by contract or otherwise.

“Anti-Corruption Laws” shall mean all laws, rules, and regulations of any jurisdiction
applicable to Borrower or its subsidiaries (if any) from time to time concerning or relating to
bribery or corruption.

“Application for Payment” shall mean a completed AIA Form G702/703 and
supporting schedules, or such other payment application form that is acceptable to Lender, and
in either case in form and substance satisfactory to Lender requesting an Advance together with
a Draw Request Certification executed by Borrower.

“Appraisal” shall mean an appraisal addressed fo Lender and prepared by an appraiser
acceptable to Lender, which appraisal shall be in substantial conformance with the regulations
promulgated by the appropriate federal regulatory agency pursuant to Section 1110 of the
Financial Institutions Reform, Recovery & Enforcement Act of 1989 (12 U.S.C. §3339), as
amended, and the regulations thereunder, and which appraisal shall have been reviewed and
approved by Lender’s internal appraisal review group.

“Appraised Value” shall mean the value arrived at under the Appraisal and accepted by
Lender.

“Approvals” shall mean those approvals of the Project, the Plans and Specifications and
all other Governmental Requirements required by Govermmental Authorities as a condition to
constructing the Project.

“Approved Plans” shall mean the Plans and Specifications as approved by the City and
its agencies.

“Architect” shall mean Wilmot Sanz Architecture, or such other architect or engineer for
the Project, if any, approved by Lender.

“Architect’s Contract” shall mean the letter agreement between Borrower (or its
predecessor-in-interest), as owner, and the Architect, as architect, dated December 16, 2021,
revised December 22, 2021, or any replacement contract or coniracts entered into between
Borrower and Architect and reasonably approved by Lender, for the furnishing of design and
architectural services in connection with the construction of the Improvements.

“Assignment of Leases and Rents” shall mean the Assignment of Leases and Rents
dated of even date herewith given by Borrower, as assignor, to Lender, as assignee, assigning to
Lender the rents, income and leases of the Premises, and any amendments or modifications
thereof and supplements thereto executed by Borrower and Lender.



“Assignment of Plans, Contract Decuments and Intangibles” shall mean the
Assignment of Plans, Contract Documents and Intangibles dated of even date herewith given by
Borrower to Lender of all Plans and Specifications, Contract Documents, Permits, Intangibles
and other agreements benefiting the Project, any amendments or modifications thereof and

supplements thereto executed by Borrower and Lender, and the consents to such assignment to
be executed by General Contractor and Architect.

“Bankruptey Code” shall mean the Bankruptcy Reform Act of 1978 as heretofore and
hereafter amended, and codified as 11 U.S.C. §101 ef seq.

“Beneficial Owner” shall mean, for Borrower, each of the following: (a) each
individual, if any, who, directly or indirectly, owns 25% or more of Borrower’s equity interests;
and (b) a single individual with significant responsibility to control, manage or direct Borrower,

“Broker” shall mean any person or entity who has been engaged by Borrower to obtain
financing for the Project or to procure Leases for the Project or is owed a Commission in
connection with the Loan, the Project or any Lease.

“Budget” shall mean the budget prepared by Borrower and approved by Lender attached
hereto as Exhibit A summarizing and setting forth the estimated cost of constructing and
financing the Project by general category.

“Building” shall mean the existing senior housing facility and related improvements
located on the Land, to be renovated and rehabilitated into a 54-unit, 108 bed inpatient substance

use disorder and behavioral health treatment facility, as part of the Improvements and as shown
on the Site Plan.

“Building Systems” shall mean any mechanical, electrical, plumbing, heating,
ventilating, air conditioning and life safety equipment and systems; major laundry appliances;
appliances, elevators and escalators and other similar systems and items of equipment installed
in or upon, and affixed to the Building, whether or not the same may be movable and whether or

not removal thereof would cause damage to the Building or the Premises, but specifically
excluding any items of FE&E.

“Business Day” shall mean any day that national banks are open for business in
Minneapolis, Minnesota.

“Certificate of Beneficial Ownership” shall mean, for Borrower, a certificate in form
and substance acceptable to Lender (as amended or modified by Lender from time to time in its
sole discretion), certifying, among other things, the Beneficial Owner of Borrower.

“Certificate of Substantial Completion” shall mean a certificate issued by General

Contractor, approved by Architect and accepted by Borrower and Inspecting Architect,
certifying that Substantial Completion has occurred.



“Change Order” shall mean any change or modification of the General Coniract,
including, without limitation, any change directive or any other change that affects pricing,
schedule, or the scope of the work to be performed thereunder. Changes in the Plans and
Specifications, whether by formal change order or by field order or bulletin, shall be treated as a
“Change Order” for purposes hereof.

“City” shall mean the City of La Plata, Maryland.

“Closing Date” shall mean the date on which the Loan shall close and Lender shall

direct the Disbursing Agent or the Title Company, as applicable, to record the Loan Documents
and issue the Title Policy.

“Closing Documents” shall mean:

a) The Loan Documents;

b) 'The Organizational Documents of Borrower;

c) The Title Policy;

d) Opinion of Borrower’s and Guarantors’ counsel;

&) The Insurance Policies; and

f) All other documents required by Lender as a condition of closing,.

“Code” shall mean the Uniform Commercial Code in effect in the State where the Land
is located.

“Collateral” shall mean all of the security given for the payment of the Loan as
described in the Loan Documents,

“Commence Construction” or “Commencement of Construction” shall mean the
issuance of a building permit in connection with construction of the Improvements.

“Commission” shall mean any fee due a Broker under an agreement with Borrower.

“Completion Date” shall mean March 31, 2023 by which date all Improvements will be
Substantially Completed, which shall be subject to delays by reason of Force Majeure, but no
Force Majeure event or events shall extend the Completion Date beyond April 30, 2023.

“Construction Contracts” shall mean the General Contract, the Subconiracts and any
Other Contracts for Labor and/or Materials to be furnished in connection with the Project.

“Construction Escrow Account” shall mean the account to be established with the
Disbursing Agent, wherein the Disbursing Agent will hold all Loan Funds advanced by Lender
and all Required Equity received from Borrower and make disbursements therefrom.

“Construction Progress Schedule” shall mean the schedule for performance of the
Work agreed to between Borrower and General Contractor, and attached hereto as Exhibit G, as
such schedule may change from time to time, provided a copy thereof is delivered to Lender.



“Contingency Reserve” shall have the meaning given such term in Section 3.2.

“Contract Documents” shall mean the Construction Contracts, the Plans and
Specifications and such Change Orders and other addenda thereto.

“Contract Price” shall mean the price as established in the General Contract as the cost
of the Work for the Improvements covered thereby, including the General Contractor’s Fee.

“Contractor” shall mean General Contractor, any Subconiractor, and any other person
or entity under contract with Borrower to perform Labor or supply Materials for the Project.

“Debt Service” shall mean monthly instaliments of principal and interest due on the
Loan during the period specified calculated assuming the Loan has been fully advanced and
remains outstanding, and is payable in equal monthly installments of principal and interest based

on an interest rate equal to the then current Interest Rate and a twenty-five (25) year
amortization period.

“Debt Service Coverage Ratio” shall mean a ratio equal to (x) Net Operating Income

during the applicable calculation period divided by (y) Debt Service during such calculation
period.

“Deed of Trust” shall mean that certain Deed of Trust, Assignment of Leases and Rents,
Security Agreement and Fixture Financing Statement dated of even date herewith given by
Borrower to the trustee named therein for the benefit of Lender and creating a lien on and
security interest in the Premises, and any amendments and modifications thereof and
supplements thereto executed by Borrower and Lender,

“Default” shall mean any event which, with the giving of notice to Borrower or the lapse
of time, or both, would constitute an Event of Default.

“Default Rate” shall have the meaning given such term in the Note.

“Design Professionals” shall mean, collectively, the architects, engineers, consultants
and professionals that perform services related to the design of the Project or portions thereof, or
are otherwise involved with the Project to review and test performance of various Project
elements or confirm compliance thereof with the Plans and Specifications, or otherwise to
provide recommendations or advice relating to the design of the Project.

“Direct Costs” shall mean those Project Costs identified in the Budget as “Direct Costs”
or “Hard Costs”.

“Disbursing Agent” shall mean Old Republic National Title Insurance Company, as
disbursing agent for the Loan.



“Disbursing Agreement” shall mean that certain Disbursing Agreement dated as of the
date hereof, among Borrower, Lender and Disbursing Agent governing the disbursement of
Loan Funds and any amendments or modifications thercof and supplements thereto executed by
Borrower, Lender and Disbursing Agent.

“Praw Request Certification” shall mean a certification in the form of Exhibit I
attached hereto, executed and delivered by Borrower to Lender in connection with each request
for an Advance (other than the First Advance).

“Engineering Studies” shall mean any engineering studies, environmental studies and
reports, subsurface condition studies, development plans, and surveys made for Borrower or
Lender in connection with the Premises or the Project.

“Environmental Audit” shall mean a Phase I Environmental Site Assessment and a
Phase Il Environmental Site Assessment, as applicable, provided by Borrower to Lender and
performed by a qualified licensed engineer or certified environmental/industrial hygienist in
strict conformance and compliance with U.S. Environmental Protection Agency rules and
regulations establishing “all appropriate inquiries” and with the current Standard Practice for
Environmental Site Assessment Process, ASTM Standard E1527-13 and a findings and
conclusions section consistent with the applicable section of ASTM Standard E1527-13.

“Environmental Indemnity” shall mean that certain Environmental Indemnity dated of
even date herewith executed by Borrower and Guarantors indemnifying and holding Lender
harmiess from any Hazardous Substances and the violation of any Environmental Laws, and all

amendments and modifications thereof and supplements thereto executed by Borrower,
Guarantors and Lender.

“Environmental Laws” shall mean any international, federal, state or local statute, law,
regulation, order, consent, decree, judgment, permif, license, code, covenant, deed restriction,
common law, {reaty, convention, ordinance or other requirement relating to public health, safety
or the environment, including, without limitation, those relating to releases, discharges, or
emissions fo air, water, land or groundwater, to the withdrawal or use of groundwater, to the use
and handling of polychlorinated biphenyls or asbestos, to the disposal, treatment, storage or
management of hazardous or solid waste, or Hazardous Substances or crude oil, or any fraction
thereof, or to exposure to toxic or hazardous materials or to the handling, transportation,
discharge or release of gaseous or liquid Hazardous Substances and any regulation, order, notice
or demand issued pursuant to such law, statute or ordinance, including without limitation the
following: the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended by the Superfund Amendments and Reauthorization Act of 1986, the Solid
Waste Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976 and
the Hazardous and Solid Waste Act, the Hazardous Materials Transportation Act, as amended,
the Federal Water Pollution Control Act, as amended by the Clean Water Act of 1976, the Safe
Drinking Water Act, the Clean Air Act, as amended, the Toxic Substances Control Act of 1976,
the Occupational Safety and Health Act, the Emergency Planning and Community Right-to-
Know Act of 1986, the Federal Insecticide, Fungicide and Rodenticide Act, the Rivers and
Harbors Appropriation Act, the Endangered Species Act, the National Environmental Policy Act



of 1975, the Oil Pollution Act of 1990, and any similar or implementing state law, and any state
statute and any forther amendments to such laws providing for financial responsibility for
cleanup or other actions with respect to the release or threatened release of Hazardous

Substances or crude oil, or any fraction thereof and all rules and regulations promulgated
thereunder.

“ERISA Plan” shall mean each employee benefit plan covered by Title IV of the
Employee Retirement Income Security Act of 1974, as amended.

“Escrow Waiver Letter” shall mean that letter agreement dated of even date herewith,
executed by Lender and acknowledged by Borrower, conditionally waiving Borrower’s

obligations to escrow monthly payments for real estate taxes and insurance premiums, on the
conditions provided therein.

“Event of Default” shall mean any of those events specified as an Event of Default
herein, in the Deed of Trust, or in any other Loan Document; provided, however, an “Event of
Default” shall not occur hereunder, under the Deed of Trust or under any other Loan Document
until the expiration of all applicable notice, grace and cure periods, if any, expressly provided
herein or therein with respect to such event.

“FF&E” shall mean all furniture, wall and floor coverings, fixtures and equipment (other
than Building Systems) located at or used in connection with the Project, including without
limitation: (a) all furniture, furnishings, built-in serving or service furniture, carpeting,
decorative millwork, decorative lighting, television receivers and other electronic equipment,
interior plantings, interior water features, artifacts and artwork, and interior and exterior
graphics; (b) office furniture; (c) chinaware, glassware, linens, silverware, uniforms and menus;
(d) all fixtures and specialized equipment used in the operation of kitchens, laundries and dry
cleaning facilities; (e) telephone and call accounting systems; (f) cleaning and engineering
equipment, tools, utensils and all other similar items; (h) vehicles; (i) pool and recreational

equipment; (j) all laundry facilities; and (k) all other similar items which are used in the
operation of the Project.

“Final Completion” shall mean that:

(1) the Improvements have been fully completed in accordance with the Plans
and Specifications, as approved by Lender, paid for in full, are free of all mechanics’,
labor, materialmen’s and other similar lien claims (unless bonded over to the reasonable
satisfaction of Lender), and such completion has been approved and certified by
Borrower and General Contractor and approved by the Inspecting Architect;

(ii)  a Certificate of Substantial Completion for the Improvements has been
issued and delivered to Lender and no punchlist items remain to be completed,

(ili)  evidence that all Governmental Requirements and all private restrictions
and covenants relating to the Improvements have been complied with or satisfied has
been delivered to Lender;



(iv)  photographs of the completed Improvements, copies of all warranties
from Suppliers covering materials, equipment and appliances included within the
Project, evidence that all insurance required hereby is in full force and effect and a copy

of an as-built survey of the Project which conforms to Lender’s requirements have been
delivered to Lender;

(v)  an unconditional certificate of occupancy has been issued for the Project

by all appropriate governmental authorities, a copy thereof has been delivered to Lender
and all costs therefor have been paid;

(vi) copies of all Permits and Licenses necessary for the operation of the
Project and related facilities have been delivered to Lender and the Project is ready to
admit residents;

(vii)  Final Documentation has been delivered to Lender; and

(viii}) all FF&E necessary for the operation of the Project has been purchased
and installed in the Project.

“Final Completion Date” shall mean the date that Final Completion occurs, but in any
event not later than April 30, 2023. The Final Completion Date shall be subject to delays by
reason of Force Majeure, but no Force Majeure event or events shall extend the Final
Completion Date beyond May 31, 2023.

“Final Documentation” shall mean the delivery to Borrower (with copies to Lender) of
the following and approval by Lender:

(a) Final Statement of Cost;

(b)  Unconditional Lien Releases through Final Payment from General Contractor and
all Suppliers and Subcontractors, or if any Supplier or Subcontractor refuses to
furnish an Unconditional Lien Release through Final Payment, a bond

satisfactory to Borrower, Lender and Title Company indemnifying against any
such Lien;

(c) General Contractor’s affidavit that all payrolls, bills for Materials and equipment,
and other indebtedness comnected with the Work for which Borrower may be
responsible have been paid or otherwise satisfied; and

(d) All bonds, warranties and guarantees required by the Contract Documents, if any.

“Final Payment” shall mean the final payment of all sums due General Contractor under
the General Contract, due Architect under the Architect’s Contract, or in the case of a Supplier

or Subcontractor, the final payment of all sums due under the respective Supplier’s contracts or
Subcontract, as the case may be.



“Final Statement of Cost” shall mean a statement from the General Contractor listing
by Line Item all Work or Materials performed or furnished, itemized by category, the
Contractor, Subcontractor or Supplier performing or finishing such Work or fumishing
Materials, and the total cost of the completed work under the General Contract.

“Financing Statements” shall mean one or more UCC-1 financing statements naming
Borrower, as debtor, and Lender, as secured party, perfecting a security interest under the Code
in the Personalty, Building Systems, Fixtures and FF&E included in the Premises, the Contract
Documents, all Intangibles and all other personal property of Borrower on which a security
interest has been granted to Lender.

“First Advance” shall mean the initial Advance of Loan Funds made on the Closing
Date to finance a portion of the costs of the acquisition of the Premises.

“First Construction Advance” shall mean the initial Advance of Loan Funds to pay
Direct Costs or Indirect Costs in connection with the construction and development of the

Project, following satisfaction of all conditions precedent set forth in Section 7.2 of this
Agreement.

“Fiscal Year” shall mean the period from January 1 of any year through December 31 of
such year.

“Fixture” shall mean those goods and eguipment incorporated into the Premises and
which constitute “fixtures” under applicable law.

“Force Majeure” shall mean the following events, but only to the extent the same
cannot be overcome with diligence and commercially reasonable expense by the party claiming
the existence of a Force Majeure:

(a) War, invasion, rebellion, revolution, insurrection, riots or civil war;

)] Acts of government in its sovereign capacity;

(¢)  Earthquakes, hurricanes, tidal waves, floods or any operation of the forces of
nature; ’

(d)  Unavailability of supply or construction materials other than by reason of cost as
non-payment of the same;

(e) Strikes, lockouts, or other significant employee disturbances not caused by the
party's acts; and

() Events beyond the reasonable control of the party claiming the existence of a
Force Majeure, other than a shortage of funds or lack of diligence on the part of



the party and such that reasonable foresight and ability on the part of the affected
party could not reasonably provide against.

“GAAP” shall mean generally accepted accounting principles in the United States of
America as in effect from time to time.

“General Contract” shall mean generally, singly or collectively, one or more
construction contracts or design build agreements entered into directly between Borrower and a

General Contractor approved by Lender for the construction, design and installation of all or a
major portion of the Project.

“General Contractor” shall mean any person approved by Lender that is a party to a
General Contract with Borrower for the design and/or construction of all or a part of the Project.

At the present time there is one General Contractor for the Project, to wit: The Whiting-Turner
Contracting Company.

“General Contractor’s Fee” shall mean the fee payable to General Contractor under the
General Contract for the design and construction of the Work covered by the General Contract.

“Governmental Authority” shall mean any governmental body, political subdivision,
quasi-governmental agency or instrumentality or regulatory authority exercising jurisdiction
over the Premises or the construction of the Project, or the use or operation of the Premises, or
over Borrower or Operating Lessee, including, without limitation, the City, Charles County, the
State of Maryland, the United States of America, the Maryland Department of the Environment,
the United States Environmental Protection Agency, and any department or political subdivision
thereof and all applicable licensing or accreditation bodies or agencies and applicable non-
governmental organizations (i.e. the Joint Commission on the Accreditation of Healthcare
Organizations) with jurisdiction over the Premises.

“Governmental Requirements” shall mean all laws, ordinances, statutes, codes, rules,
regulations, orders and decrees of any Governmental Authority or any other political subdivision
in which the Premises is located and of any other political subdivision, agency, quasi-
governmental authority or instrumentality exercising jurisdiction over the Project, including
without limitation, the requirements of the Americans with Disabilities Act of 1990, as amended
and all regulations thereunder, all Permits issued for the Project, all Licenses necessary for the
operation of the Premises, including all wetlands restrictions/regulations and historical
requirements adopted or enacted by a Governmental Authority applicable to the Premises, its
construction and ifs use and occupancy.

“Gross Income” shall mean, without duplication, all income received by Borrower or
Operating Lessee for the six (6) calendar month period immediately preceding the date upon
which the Debt Service Coverage Ratio is being calculated (with such amount annualized to
reflect a reasonable estimate of full year operations), including any rent loss insurance proceeds
received by Borrower for the applicable period by reason of a casualty to the Premises, but not
including rent paid more than one (1) month in advance or any sale proceeds, refinancing
proceeds and proceeds of any equity contribution or any other loan {ransaction.
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“Guarantor” or “Guarantors” shall mean Stephen S. Smith, personally (“Individual
Guarantor™), and Stephen S. Smith, as trustee of the Stephen S. Smith Revocable Trust U/A

dated March 25, 2005, as amended by Trust Amendment executed by Stephen S. Smith on May
21, 2020 (“Trust”™).

“Guaranty” shall mean that certain Guaranty dated of even date herewith executed and
delivered by Guarantors in favor of Lender and any amendments and modifications thereof and
supplements thereto executed by Guarantors and Lender.

“Hazardous Substances” shall mean any hazardous or foxic material, substance or
waste, pollutant or contaminant which is defined, prohibited, limited or regulated under any
statute, law, ordinance, rule or regulation of any local, state, regional or Federal authority having
jurisdiction over the property of Borrower, or its use, including but not limited to any material,
substance or waste which is (a) defined, listed or otherwise classified as a hazardous substance,
hazardous material, hazardous waste or other words of similar meaning under any
Environmental Law; (b) petroleum, petroleum hydrocarbons, and all petrolenm products; {c)
polychlorinated biphenols; (d) lead and lead based paint; () urea formaldehyde; (f) asbestos and
asbestos containing materials; (g) flammables and explosives; (h) infectious materials, mold or
fungus; (i) atmospheric radon at levels over 4 picocuries per cubic liter; (j) radioactive materials;
or (k) defined, prohibited, limited or regulated as a hazardous substance or hazardous waste
under any rules or regulations promulgated under any Environmental Law. “Hazardous
Substances” shall not include any of the above customarily and currently used in the
construction of building improvements and building systems or the operation of the Premises as
a substance use disorder and behavioral health treatment facility, provided they are used and

disposed of in accordance with Environmental Laws and to the extent required under required
permits,

“Healthcare Laws” shall mean all federal, state, municipal or other Governmental
Authority laws, codes and statutes and all regulations and rules promulgated thereunder and all
Governmental Authority interpretations thereof, applicable or pertaining to the ownership,
leasing, operation or management of medical or inpatient treatment facilities, including without
limitation those pertaining to Licenses necessary to operate or manage any such facility, those
pertaining to patient care and Privacy Laws, quality and safety standards, accepted professional
standards, and principles that apply to professionals providing services to the Premises,
accreditation standards, and requirements of the applicable state department of health and all
other Governmental Authorities including, without limitation, those requirements relating to the
Premises’ physical structure and environment, licensing, quality and adequacy of medical care,

distribution of pharmaceuticals, rate setting, equipment, personnel, operating policies, additions
to facilities and services and fee splitting.

“Improvements” shall mean the Building, Building Systems, all FF&E necessary for the
operation of the Premises and all site demolition, site clearance, well capping, utility pipeline
removal and relocation, site grading, landscaping, signage, installation of utilities, curb and

gutter, parking areas and any other items of construction required under the Contract
Documents.

I



“Indirect Costs” shall mean those Project Costs identified in the Budget as “Indirect
Costs” or “Soft Costs™.

“Inspecting Architect” shall mean an inspecting architect or engineer selected by

Lender in its sole discretion, or any successor for such role chosen by Lender in its sole
discretion.

“Insurance Policies” shall mean those policies of insurance required pursuant to
Axticle 4.

“Intangibles” shall mean all “General Intangibles” (as that term is defined in the Code)
now owned or hereafter acquired with respect to the Premises.

“Interest Rate” shall mean the interest rate charged on the Loan from time to time as set
forth in the Note.

“Interest Reserve” shall have the meaning given such term in Section 3.2.

“Labor” shall mean all work performed pursuant to the General Contract and all
Subcontracts furthering completion of the Project and included in the Work.

“Land” shall mean that parcel of land consisting of approximately 3.7 acres and
described on Exhibit C attached hereto.

“Lease” shall mean each written instrument granting to a Tenant the right to possession

and occupancy of any portion of the Improvements for a term of months or years, including,
without limitation, the Operating Lease.

“License” or “Licenses” shall mean any license, permit, regulatory agreement,
certificate, approval, certificate of need or similar certificate, authorization, accreditation,
approved provider status in any approved provider payment program, or approval issued by an
applicable state department of health (or any subdivision therecf) or state licensing agency, as
applicable, in each instance whether issued by a Governmental Authority or otherwise, used in
connection with, or necessary or desirable to use, occupy or operate the Premises for their
intended use as substance use disorder and behavioral health treatment facilities, including
without limitation, the provision of all goods and services to be provided by Borrower, and/or
Operating Lessee to the residents of the Premises.

“Lien” shall mean any lien that may be imposed by law or by confract against the

Premises for the payment of Labor or Materials rendered by a person or entity in connection
with the Work.

“Lien Rights” shall mean the right of a Person to assert a Lien.
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“Line Item” shall mean each individual category of Project Costs itemized by a separate

line in the Swormn Construction Cost Statement, the Budget and the Final Statement of Cost, as
the case may be.

“Loan” shall mean the loan to be made pursuant to Article 2 of this Agreement in an
amount of up to $29,800,000.00.

“Loan Documents” shall mean this Agreement and the following:

(i) Note;

(iiy  Deed of Trust;

(iii)  Assignment of Leases and Rents;

(iv)  Guaranty;

(v) Security Agreement;

(vi)  Financing Statements;

(vii) Disbursing Agreement;

(viii) Environmental Indemnity;

(ix) Assignment of Plans, Contract Documents and Intangibles and Consent of
General Contractor and Architect (from and after the execution of such consents);

(x)  Borrower’s Affidavit;

(xi)  Guarantor’s Affidavit executed by Guarantor;

(xii) Escrow Waiver Letter;

(xiii) Pledge Agreement;

and such other documents as Lender may require to evidence and/or secure the Loan.

“Loan Fee” shall mean a fee of $447,000 payable by Borrower to Lender for making the
Loan, which fee shall be paid on or before the Closing Date.

“Loan Funds” shall mean the proceeds of the Loan disbursed or available for
disbursement under this Agreement.

“Major Contract” shall mean each Construction Contract and Subcontract for Work or
Materials in excess of $500,000, including the General Contract.

“Major Contractor” shall mean ecach Contractor or Subcontractor under a Major
Contract, including the General Contractor under the General Contract.

“Material Adverse Change” shall mean the occurrence of any event which Lender, in
good faith, determines could reasonably be expected to have a material adverse effect on (x)
Borrower’s, or Guarantor’s business, property, assets, operations or condition, financial or

otherwise; or (v) Borrower’s or Guarantor’s prospective ability to perform any of their payment
or other obligations under the Loan Documents.

“Materials” shall mean all Building Systems, Fixtures, FF&E and other materials and
goods which are to be furnished to the Project by Borrower.
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“Maturity Date” shall mean February 28, 2026, subject to an extension until February
28, 2027 pursuant to Section 2.6 hereof, or such earlier date on which the Note may be declared
due and payable by Lender in accordance with the terms of the Loan Documents.

“Minor Changes” shall mean Change Orders that do not (i) change the Contract Price or
any individual Line Item in the Sworn Construction Cost Statement by more than $100,000 for
any Change Order or in excess of $250,000 in the aggregate for all Change Orders after the date
hereof, (ii) change the date on which Substantial Completion or Final Completion is to occur
under the Construction Contracts, (iii) cause the Loan to no longer be “in balance™ as required
by Section 2.5 or (iv) require approval by a Governmental Authority

“Net Operating Income” shall mean Gross Income for the six (6) calendar month period
immediately preceding the date on which the Debt Service Coverage Ratio is being calculated
minus Operating Expenses.

“Note” shall mean the Promissory Note dated of even date herewith executed by
Borrower and payable to Lender in the original principal amount of the Loan and any
amendments, modifications, renewals, extensions, replacements and substitutions thereof and
supplements thereto executed by Borrower and Lender.

“OFAC” shall mean the U.S. Department of Treasury’s Office of Foreign Assets Control
and any successor thereto.

“Off-Site Tmprovements” shall mean any improvements not located on the Premises
which are required by any Governmental Authority to be completed as a condition to any of the
Approvals of the Project.

“Operating Expenses” shall mean all expenses of every kind reasonably incurred in the
normal course of business with respect to the Premises, which, in accordance with accrual basis
accounting and GAAP, would be classified as expenses allocable to such period for a similar
type of property, including, but not limited to, expenses for taxes, insurance, repairs,
replacements which are not capitalized pursuant to GAAP, maintenance, management fees,
replacement reserves, salaries, advertising expenses, professional fees, wages and utilities, but
excluding (i) principal, interest, charges, fees and other costs payable with respect to the Loan
and (ii) non-cash expenses and allowances for depreciation and amortization.

“Operating Lease” shall mean that certain Commercial Lease Agreement dated on or
about the date hereof by and between Owner, as landlord, and Operating Lessee, as tenant, with
respect to the Project.

“Operating Lessee” shall mean Alpas Wellness La Plata LLC, a Delaware limited
liability company.

“QOrganizational Documents” shall mean as to Borrower the following, each certified as
true, correct and complete by Borrower:
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(a) Certification of Formation and all amendments thereto, as filed with the Secretary
of State of Delaware;

(b)  Operating Agreement and all amendments thereto;

(c) Resolution of the members and/or Board of Governors relative to the authority to

enter into the Loan and to execute the Loan Documents and an Incumbency
Certificate;

(d)  Certificates of Good Standing issued by the Secretary of State of Maryland and
the Secretary of State of Delaware; and

(e)  Certificate of Authority to Transact Business issued by the Secretary of State of
Maryland. '

“QOther Contracts” shall mean any and all contracts, agreements, permits, licenses or
other documents or instruments, other than the General Contract, enfered into between Borrower
or General Contractor and a third party including, without limitation, any Design Professionals,
or obtained from a third party, to perform, or permit performance of Work in connection with
the design, development, construction, and/or equipping of the Project.

“Owner” shall mean SKAOS MD LLC, a Delaware limited liability company.

“PATRIOT Act” shall mean the USA PATRIOT Act (Title IIf. of Pub. L. 107-56
(signed into law October 26, 2001)), as amended from time to time, and any successor statute.

“Permanent Loan Status” shall mean the date on which all of the following conditions
have been satisfied:

(a)  Final Completion of the Project has occurred;
{b)  No Default or Event of Default has occurred and is then continuing;

(©) The Premises has achieved a Debt Service Coverage Ratio equal to or greater
than 1:25 to 1:00; and

(dy  Borrower has commenced making monthly principal and interest payments under
the Note.

“Permits” shall mean all permits required by Governmental Authorities for the
construction of the Improvements in accordance with the Approved Plans including any required
building permits.
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“Permitted Exceptions” shall mean the exceptions to insured coverage set forth in
Schedule B to the Title Policy, any liens or encumbrances, in favor of Lender and any other
matters to which Lender may consent in writing,

“Permitted Transfer” shall mean any of the following:

(a)  transfers of ownership interests in Borrower, provided that (i) such transfers do
not result in a change in control of Borrower and (it} to the extent such transfer or
transfers result in a new Beneficial Owner in Borrower, Borrower shall provide a
new Certificate of Beneficial Ownership to Lender and shall othervmse comply
with Section 6.35 of this Agreement;

(b)  transfers of ownership interests in Borrower by members who are natural persons
to immediate family members or trusts for estate planning purposes and which
estate planning transfers do not result in a change of control of Borrower or its
managing members existing as of the date hereof;,

{c) any Lease entered into by Borrower in the ordinary course of business, subject to
the terms and conditions of the Loan Documents; or

(d any other transfer or transfers approved in writing by Lender.

“Person” shall mean any individual, sole proprietorship, partnership, limited liability
company, joint venture, trust, unincorporated organization, association, corporation, government
(whether federal, state, county, city, municipal or otherwise, including, without limitation, any
instrumentality, division, agency, body or department thereof).

“Personalty” shall mean all personal property, furniture, fixtures, fittings, furnishings
and FF&E, owned by Borrower and now or hereafter attached to, located at, or placed in the
Improvements or on any portion of the Premises including, without limitation (it being
understood that the enumeration of any specific articles of property shall in no way be held to
exclude any items of property not specifically enumerated): (i) all machinery, fittings, fixtures,
apparatus, equipment or articles used to supply heating, gas, electricity, air conditioning, water,
light, waste disposal, power, refrigeration, ventilation, and fire and sprinkler protection, (ii) all
maintenance supplies and repair equipment, (iii) all draperies, carpeting, floor coverings,
screens, storm windows and window coverings, blinds, awnings, shrubbery and plants, (iv) all
elevators, escalators and shafts, motors, machinery, fittings and supplies necessary for their use,
(v} all building materials and supplies now or hereafter delivered to any portion of the Premises,
(vi) all plans, drawings and specifications (subject to the rights of the architects and engineers
who have prepared such plans, drawings and specifications), documents, equipment, fixtures and
furnishings used in the business and operation of the Premises, (vii) all Building Systems, (viii)
all accounts, inventory, general intangibles and other goods of Borrower, (ix) all Permits, and
(x) all renewals, replacements, proceeds, additions, accessories, increases, parts, fittings,
insurance payments, awards and substitutes thereof, together with all interest of Borrower in any
such items hereafter acquired, as well as Borrower’s interest in any lease, or conditional sales
agreement under which the same is acquired, to the exient permitted hereby.
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“Plans and Specifications” shall mean respectively the graphic documents showing the
design, location and dimensions of the Project and the written documents designating the
materials, equipment, construction systems, standards and workmanship required in the
construction and installation of the Project.

“Pledge Agreement” shall mean that certain Pledge Agreement dated of even date
herewith executed by Guarantors, as pledgor, in favor of Lender, as secured party, granting to
Lender a security interest in the pledged securities described therein, together with any
amendments or modifications thereof and supplement thereto executed by Borrower and Lender.

“Premises” shall mean the Land and the Improvements.

“Principal” shall mean the sums of money disbursed from fime to time by Lender
pursuant to this Agreement.

“Principal Balance” shall mean, at any given time, the amount of Principal remaining
unpaid at such time.

“Privacy Laws” shall mean all federal, state, municipal or other Governmental
Authority laws, codes and statutes and all regulations and rules promulgated thereunder and all
Governmental Authority interpretations thereof, applicable or pertaining to resident, tenant and
patient privacy. Privacy Laws include the Health Insurance Portability and Accountability Act

of 1996, as amended from time to time, together with all rules and regulations promulgated
thereunder from time to time.

“Project” shall mean the Premises (as they are now or hereafter improved with the
Improvements and Off-Site Improvements) in substantial accordance with Governmental
Requirements and the Approved Plans.

“Project Costs” shall mean those Direct Costs and Indirect Costs to be incurred in the
acquisition, development, construction, leasing, marketing, equipping and furnishing of the
Project as set forth in the Budget, as such Budget may from time to time be amended with the
consent of Lender.

“Punch List” shall mean a list prepared by Architect and/or General Contractor in
cooperation with Borrower detailing all corrections and actions required to be taken by General
Contractor and/or the Subcontractors in order for Borrower to find the Work to be acceptable
and complete in strict accordance with the Contract Documents and which shall meet with the

approval of Lender’s Inspecting Architect.
“Required Approvals” shall mean the Approvals as required to be obtained.
“Required Equity” shall mean the initial sum of $10,837,500 and thereafter any

difference from time to time obtained afier subtracting the undisbursed amount of the Loan
(exclusive of the undisbursed Contingency Reserve) from the amount required, based on the
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Budget as updated from time to time by the Borrower and approved by Lender, which approval
shall not be unreasonably withheld, to pay all unpaid Project Costs to complete construction,
leasing, marketing, equipping and furnishing of the Project (including interest payable on the
Note until the Final Completion Date), based on Lender’s reasonable estimates; provided,
however, that in no event shall the portion of Borrower’s Required Equity paid in cash, as
evidenced by documentation satisfactory to Lender, be less than fifteen percent (15%) of the

prospective “as-complete” value of the Project, as shown by the Appraisal obtained by Lender
prior to the date hereof.

“Required Financial Reports” shall mean:

As to Borrower —-To the extent such financial information is not included in the statement
of operations of the Premises described below, within ninety (90) days after the end of
each Fiscal Year of Borrower, Borrower’s annual financial statements for the year then
ended, which shall include its balance sheet as at the end of such year and related
statements of income and expenses, statements of changes in financial position,
statements of cash flow, a statement of changes in capital accounts and a statement of
allocation of distribution of profits and losses, all in reasonable detail, prepared in
accordance with GAAP by a reputable accounting firm or a certified public accountant;
and accompanied by a certificate of an authorized officer of Borrower stating that such
financial statements have been prepared in accordance with GAAP with any deviations
therefrom noted and are true, complete and not misleading in any material respect, and
whether or not he has knowledge of the occurrence of any Event of Default not
heretofore reported and remedied and, if so, stating in reasonable detail the facts with
respect thereto; and, within thirty (30) days after filing with the Internal Revenue
Service, the federal income tax returns of Borrower (including all schedules) for the
preceding tax year.

As to Individual Guarantor - On or before March 31 of each year, Individual Guarantor’s
annual financial statement for December 31 of the preceding year, which statement shall
include an itemization of all assets and liabilities of Individual Guarantor scheduled by
item and type and all investments and contingent liabilities of Individual Guarantor, shall
be adequate to disclose Individual Guarantor’s net worth and liquidity at such point in
time, shall include a staternent of cash flow of Individual Guarantor in the form
previously delivered to and approved by Lender, and shall be personally certified by
Individual Guarantor as true, complete and not misleading in any material respect; and,
within thirty (30) days after filing with the Internal Revenue Service, the federal mcome
tax return of Individual Guarantor (including all schedules), for the preceding tax year.

As to the Premises - At least forty-five (45) days prior to the Completion Date and at
least forty-five (45) days prior to the commencement of each calendar year thereafter, an
annual operating budget for the Premises; commencing with the calendar year in which
Completion occurs and within ninety (90) days after the end of each calendar year
thereafter, a current updated rent roll as of the end of such fiscal year, in form and
substance acceptable to Lender, certified by an authorized officer of Borrower as true,
correct and complete in all material respects, and an annual operating statement with
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respect to the Premises detailing the total revenues received, total expenses incurred,
total cost of all capital improvements, variances from the operating budget for such year,
total debt service and total cash flow, to be prepared in accordance with GAAP with any
deviations therefrom noted and certified as true, correct and complete in all material
respects by an authorized officer of Borrower.

Other Information —Subject to Privacy Laws, from time to time, with reasonable
prompiness, such other information regarding the business, affairs and financial
condition of Borrower, any Guarantor or the Premises as Lender may reasonably request.

“Reserves” shall mean those Loan Funds to be held by Lender for reserve categories set

forth in Article 3. Reserves are to be applied by Lender to the category for which the Reserve is
established.

“Retainage” shall mean a percentage amount to be deducted from each Advance equal
to ten percent (10%) of Direct Costs (or such other percentage amount approved by Lender), to

be retained by Lender until the requirements in Sections 8.1, 9.1 and 9.2, as applicable, are
satisfied.

“Sanctioned Country” shall mean at any time, any country or territory which is itself
the subject or target of any comprehensive Sanctions.

“Sanctioned Person” shall mean at any time, (a) any Person or group listed in any
Sanctions-related list of designated Persons maintained by OFAC or the U.S. Department of
State, the United Nations Security Council, the European Union or any EU member state, (b)
any Person or group operating, organized or resident in a Sanctioned Country, (c) any agency,
political subdivision or instrumentality of the government of a Sanctioned Country, or (d) any
Person 50% or more owned, directly or indirectly, by any of the above.

“Sanctions” shall mean economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by (a) the U.S. government, including those
administered by OFAC or the U.S. Department of State, or (b) the United Nations Security
Council, the European Union or Her Majesty’s Treasury of the United Kingdom.

“Scope of the Work” shall mean all work and material necessary to complete the Project
as contemplated by the Plans and Specifications and the Contract Documents.

“Security Agreement” shall mean that Security Agreement dated of even date herewith
given by Borrower in favor of Lender covering all Personalty of Borrower and any amendments
or modifications thereof and supplements thereto executed by Borrower and Lender.

“Site Plan” shall mean the site plan for the Project showing the locations of the Project
and the Improvements on the Land.

“Subcontractors” shall mean those Persons furnishing Labor or Materials for the Project
under contract with General Contractor or Borrower, as applicable.

19



“Subcontracts” shall mean the contracts between Borrower or General Contractor, as
applicable, and Subcontractors for the furnishing of Labor or Materials for the Project.

“Substantial Completion” or “Substantially Complete” shall mean the stage in the
progress of the Work where all of the following have occurred:

(a)

(b)

(c)

(d)

(e)

(f)

A Certificate of Substantial Completion has been issued for the Project and
delivered to Lender;

All Work pursuant to the Contract Documents has been substantially completed
such that the remaining items to be completed are not necessary for the use and
enjoyment of the Project by Borrower; and further, that the completion of any
such items can be performed without significantly interfering with the use and
enjoyment of the Project by Borrower;

General Confractor has turned over all areas of the substantially completed
Project in a logical, sequential manner to Borrower for Borrower’s installation of
fixtures, furnishings and equipment by Borrower’s separate contractors, and the
previously agreed duration of time for such installations has occurred pursuant to
the Construction Progress Schedule;

All mechanical, electrical, fire proteciion and Building Systems have been tested,
started and commissioned for permanent use;

All FF&E necessary for the operation of the Premises has been purchased and
instailed in the Premises; and

Inspection and approval of the Project including the Building and Building
Systems by all applicable Governmental Authorities has occurred and a
Certificate of Occupancy or Temporary Certificate of Occupancy has been issued
by the City covering the entire Project, which certificate may contain certain
exceptions or conditions to occupancy, so long as such exceptions or conditions
do not interfere with the use and enjoyment of the Project by Borrower.

“Suppliers” shall mean those persons or entities other than General Contractor supplying
Materials to the Project.

“Sworn Construction Cost Statement” shall mean an itemized, certified statement or
statements, listing by Line Item the Work or Materials to be performed or furnished, to complete
and finish the Improvements, itemized by category, the Contractor or Supplier performing or
furnishing such Work, or furnishing such Materials, and the total cost of the Work to be done
under the General Contract, signed and sworn to by Borrower and General Contractor, as
applicable, as the same may be amended or supplemented from time to time with the approval of

Lender.

20



“Fenant(s)” shall mean any party entitled to possession and occupancy of any portion of
the Improvements under any [.ease.

“Title Company” shall mean Old Republic National Title Insurance Company, the title
insurer issuing the Title Policy.

“Title Policy” shall mean an extended coverage ALTA Lender’s Policy of Title
Insurance issued by Title Company (Form 6/17/06) in the amount of the Loan insuring that a fee
interest in the Land is vested in Owner, and that the lien of the Deed of Trust is a first and prior
lien upon Borrower’s fee estate, subject only to the Permitted Exceptions, and insuring against
any lien claims that could arise out of the construction of the Improvements and containing such
endorsements as Lender may reasonably require.

“Transfer” shall mean any sale, grant, pledge, assignment, mortgage, deed of trust,
encumbrance, security interest, consensual lien, hypothecation, lease (other than the Operating
Lease and bona fide third party leases for actual occupancy by an unrelated, unaffiliated tenant),
transfer or divesture or otherwise of or any interest in (i) any portion of the Premises, (ii)
Borrower, (iii) any underlying ownership interest in Borrower, or (iv) any entity controlling,
managing or in control of Borrower.

“Unconditional Lien Release” shall mean such instrument as is required by applicable
law to extinguish and completely release any Lien Rights available to a Person, including any
Contractor or Supplier, supplying Materials or Labor and/or performing Work in the Project.

“Work” shall mean all Labor and Materials required to complete the construction of the
Project including all Improvements, site grading, demolition of existing improvements, if any,

Off-Site Improvements, if any, landscaping, signage, installation of utilities, curb and gutter and
parking areas,

ARTICLE 2
THE LOAN

2.1  Loan Purpose. Subject to the terms and conditions of this Agreement and the
compliance by Borrower with its obligations to Lender hereunder, Lender shall advance to
Borrower and Borrower shall borrow from Lender the Loan for purposes of, among other things,
(i) financing a portion of the cost of the acquisition of the Land and the renovations,
rehabilitation and furnishing of the Improvements, (it} funding the Reserves; and (iii} paying
closing costs in connection with such acquisition and in connection with the Loan.

2.2 Interest Rate. The Principal Balance of the Note outstanding at the close of each
day shall bear interest at the Interest Rate provided in the Note; the Note also provides for a late

charge and a default interest rate; all of the terms of the Note are incorporated herein by
reference.
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2.3  Payment. The Loan shall be payable in accordance with the terms and conditions
of the Note which are incorporated herein by reference. All payments shall be applied as
provided in the Note.

2.4  Prepayment. The Loan shall be prepayable in accordance with the terms and
conditions of the Note which are incorporated herein by reference. 'This is not a revolving credit
lIoan. Lender shall not be obligated hereunder or under any of the other Loan Documents to re-

advance to Borrower any sums prepaid by Borrower whether prepaid voluntarily or
nvoluntarily.

2.5  Amount of Advances; Loan in Balance. In no event shall Lender be obligated to
advance any Loan Funds (i) if, following the requested Advance, the Principal Balance of the
Loan exceeds the maximum amount of the Loan; or (ii) unless and until the Loan is in balance
as determined by Lender. The Loan shall be deemed to be “in balance” only when the sum of
(1) the undisbursed Loan Funds (exclusive of the undisbursed Contingency Reserve), (2) any
amounts in the Construction Escrow Account, and (3) any additional Required Equity not then
required to have been used to pay Project Costs, equals or exceeds the amount necessary, based
on Lender’s reasonable estimates, to pay all unpaid Project Costs to complete construction of the
Improvements (including interest payable on the Note until the Final Completion Date and
including the cost of all FF&E for the Project and all other costs of leasing, marketing and
furnishing the Project).

2.6 Extension of Maturity Date. At the option of Borrower, the Maturity Date may be
extended until February 28, 2027, if all of the following conditions are satisfied as to such
extension or waived by Lender in its sole discretion:

(a)  Borrower gives written notice of its request for such extension to Lender by no
earlier than ninety (90) days, and by no later than thirty (30) days, prior to the
original Maturity Date;

(b}  The extension notice is accompanied by a cashier’s check or wire transfer of
immediately available funds payable to Lender representing a non-refundable
extension fee in the amount of 0.25% of the Principal Balance of the Note;

(¢)  All of the representations and warranties in Article 5 and in the other Loan
Documents are true and correct in all material respects as if originally made on
the date of such notice and on the original Maturity Date;

(d)  As of the date of the original Maturity Date, Final Completion of the Project has
occutred;

(e)  As of the date of such notice and as of the original Maturity Date, no Default or
Event of Default shall have occurred and continuing;

(H) The Project has achieved a Debt Service Coverage Ratio equal to or greater than

1.25 to 1.00, calculated as of the end of the calendar month prior to the original
Maturity Date;
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(g)  As of the date of such notice and as of the original Maturity Date, no Material
Adverse Change shall have occurred and is then continuing;

(h)  Borrower delivers to Lender an update or endorsement to the Title Policy
showing that there are no additional liens or encumbrances filed against the
Premises; and

(1) Borrower and Guarantors execute such documents as Lender may reasonably
require to evidence such extension of the Loan.

In the event that, for any reason, Borrower fails to satisfy all of the foregoing conditions
and Lender does not elect to waive any such conditions, the Loan shall mature and be due and
payable in full on the original Maturity Date.

ARTICLE 3
RESERVES

3.1  Reserves. Lender shall hold back from disbursement of the Loan amounts
sufficient to initially establish the Contingency Reserve, the Interest Reserve, the Marketing
Reserve and the Operating Reserve as unfunded accounts under this Agreement. No interest
shall accrue or be payable to Lender by Borrower on any amounts in such Contingency Reserve,
Interest Reserve, the Marketing Reserve or Operating Reserve prior to the disbursement of Loan
Funds therefrom. If the Contingency Reserve or the Interest Reserve account shall be entirely
disbursed, but the costs or expenses for which such Reserve has been established shall not have
been fully paid and provided for, Lender shall have the right to hold back from any further
disbursement of other Loan Funds an amount sufficient to re-establish such Reserve (in Lender’s
reasonable judgment) in amounts sufficient to provide for such unpaid costs and expenses. If, in
making such disbursements and re-establishing such Reserve, the Loan is no longer “in balance”
as required by Section 2.5, Borrower shall deposit additional funds with Lender pursuant to
Section 6.32. Lender shall have no obligation to disburse Loan Funds in the Contingency
Reserve, the Interest Reserve, the Marketing Reserve or the Operating Reserve (i) if an Event of
Default has occurred and is continuing hereunder, or (ii) for any other purposes or to any other
Person other than for which such Reserve was established. If the amount in the Contingency
Reserve is in excess of the amount reasonably anticipated to be required fo pay the costs for
which such Contingency Reserve was established, Borrower may request that Lender re-allocate
such Reserve to other Project Costs, which shall be subject to Lender’s approval which may be
given or withheld in Lender’s sole discretion. After Final Payment, any amounts left in the
Contingency Reserve shall be added to the Interest Reserve or to the Operating Reserve. 1t is
not the intent to disburse the Contingency Reserve, the Interest Reserve, the Marketing Reserve
or the Operating Reserve at the opening of the Loan, but rather amounts held in such Reserves
shall be disbursed from time to time as required in increments as needed to satisfy the item for
which such Reserve has been established; provided, however, if an Event of Default has
occurred and is then continuing, Lender may disburse any Reserve in its discretion for the
payment of the Loan, any costs associated with the Loan, including Lender’s attorneys’ fees, or
to any Project Cost, as Lender may decide in its sole discretion. Borrower hereby grants to
Lender a first security interest in the Reserves. Notwithstanding the foregoing, at any time after
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Substantial Completion, Lender may, in its sole discretion, advance Loan Funds in the aggregate
amount of the unfunded Interest Reserve and unfunded Operating Reserve into a funded escrow
account and disburse such funds to or for the benefit of Borrower to pay debt service on the
Loan and/or operating deficits of the Premises; after such advance, interest shall accrue and be
payable to Lender on such amount disbursed to such escrow. Following Substantial
Completion, Borrower shall use all Gross Income to pay debt service due and payable on the
Note and all Operaiing Expenses of the Premises prior to any disbursement from the Interest
Reserve, the Operating Reserve or such funded reserve account revenue is insufficient and, to
the extent such to pay interest due and payable on the Note, Lender may disburse funds from the

Interest Reserve, Operating Reserve or such funded escrow account pursuant to the terms of this
Agreement.

3.2 Required Reserve Accounts. As provided in Section 3.1, the following Reserves
shall be held back from the disbursement of Loan Funds, and shall be disbursed by Lender from
Loan Funds for the following purposes, and as otherwise as provided in this Agreement:

(a) Contingency Reserve. The amount approved by Lender to defray unforeseen
Project Costs arising out of the Project (“Contingency Reserve”), the
disbursement of which is subject to the approval of Lender; and

(b}  Interest Reserve. The initial sum of $1,500,000.00 to pay the interest accruing on
the Loan (“Interest Reserve™).

(c¢)  Marketing Reserve. The initial sum of $3,000,000.00 to pay marketing and
advertising expenses in connection with the Project (the “Marketing Reserve™).

(d)  Operating Reserve. The initial sum of $6,683,469.00 to make debt service

payments due on the Loan and to defray operating deficits in connection with the
Project (“Operating Reserve”).

3.3  Disbursement of Interest Reserve. The Interest Reserve will be disbursed directly
to Lender on a monthly basis as interest on the Note becomes due and payable and Lender is
automatically authorized to draw upon the Interest Reserve each month in the amount of accrued
interest then due and payable without the requirement of an Application for Payment or other
draw certification by Borrower. If the Interest Reserve shall be entirely disbursed and Lender
has not required Borrower to re-establish the Interest Reserve with additional Required Equity,
Borrower shall be responsible for payment of all accrued interest thereafter due on the Note.

3.4  Disbursements of Operating Reserve. In the event that Gross Income is
insufficient to pay debt service and Operating Expenses, so long as no Event of Default has
occurred and is then continuing, Borrower may request Advances of the amounts remaining in

the Operating Reserve to pay Principal and Interest due on the Loan and the Operating Expenses
of the Project.

3.5  Disbursements of Marketing Reserve. Subject to satisfaction of the terms and
conditions set forth in Articles 7 and 8 of this Agreement, Borrower may request Advances of
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the amounts remaining in the Marketing Reserve to pay marketing and advertisement costs of
the Project.

3.6  Replacement Reserve. Commencing on March 1, 2023 and on the first (1°) day
of each calendar month thereafter, Borrower shall deposit $2,500 with Lender (or a bank
designated by Lender so long as Lender has a first perfected security inferest in such account) as
a repair and replacement reserve (the “Replacement Reserve”) to defiay the costs of any

necessary repairs, replacements and capital improvements at the Premises (“Replacement
Costs”).

The funds in the Replacement Reserve shall be disbursed to Borrower upon Lender’s
receipt of reasonably satisfactory evidence that Borrower has expended such sums for, or a
request from Borrower for Lender to directly pay from such Replacement Reserve, Replacement
Costs. Such amounts shall be held in an interest-bearing account and all interest shall be added
to the Replacement Reserve. So long as no Event of Default has occurred and is then continuing
hereunder or under any other Loan Document, the Replacement Reserve is to be held by Lender

for the purposes of providing a source of funds for the payment of Replacement Costs, subject to
the following terms and conditions:

(i) Provided Borrower has satisfied the conditions set forth in the following
subparagraph (ii), Borrower shall be entitled to a disbursement of the
Replacement Reserve or such portion thereof for which Borrower has qualified at
any time from and after the date hereof, provided that Lender shall not be
required to make any disbursement from the Replacement Reserve more often
than once in any calendar month;

(i)  Upon receipt by Lender of a written request signed by Borrower, together with
evidence reasonably satisfactory to Lender of the completion of such work in a
good and workmanlike manner, and together with invoices for the payment of the
expenses therefor, Lender shall disburse the portion of the Replacement Reserve
for which Borrower has qualified to the party indicated on the request therefor,
within ten (10) Business Days after receipt of such request and information; and

(iii) The Replacement Reserve is hereby pledged as additional security for the
Borrower’s obligations under the Note and the other Loan Documents, shall be
held for the purposes set forth in this Section 3.6, may be held by Lender and
shall not be subject to the decision or control of Borrower, except as specifically
provided herein. Lender shall not be liable for any act or omission made or taken
in good faith in the disbursement or failure to disburse the Replacement Reserve.
In making any payments, Lender may rely on any statement, bill or estimate
delivered to it by Borrower without inquiry into the validity or accuracy of the
samne.

ARTICLE 4
INSURANCE
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4.1
(a)

Insurance.

Prior to the Closing Date, Borrower shall obtain and shall thereafter continuously
maintain thereafter or shall cause Operating Lessee and/or General Contractor to
obtain and continucusly maintain thereafter, the following Insurance Policies:

Builder's Risk Insurance — At all times following Commencement of
Construction and prior to Final Completion, Builder's Risk Insurance written on a
completed value basis in an amount equal to the full replacement cost of the
Improvements, other than design costs, footings and foundations, underground
utilities and site work, but including FF&E, supplies and materials furnished at
the date of completion with coverage available on the so-called non-reporting “all
risk” form of policy, including ordinance or law coverage, equipment breakdown
coverage and coverage against collapse, transit coverage and water damage,
including a full installation floater to insure all materials owned by Borrower and
stored on or off the site but not yet part of the permanent installation with
standard non-contributing mortgagee clauses.

Contractor's Liability — At all times following Commencement of Construction
and prior to Final Completion, Contractor's Commercial General Liability
Insurance including coverage for bodily injury, property damage, personal injury,
contractual liability, mdependent contractors, products-completed operations
liability (to be maintained for two years after Final Completion), with severability
of interests and with combined single limif and general aggregate coverage of at
least $1,000,000 for each occurrence and with at least $2,000,000 annual
aggregate, which limits shall be on a “per project” basis.

Workers’ Compensation and Emplover’s Liability. Workers” Compensation
insurance written tfo cover claims under worker’s compensation, disability
benefits and other similar claims arising from employees in an amount equal to
the statutory limit in the state where the Premises are located and Employer’s
Liability insurance with minimum coverage limits for bodily injury by accident in
the amount of $1,000,000 for each accident and minimum coverage limits for
bodily injury by disease in the amount of $1,000,000 for each employee, and any
additional insurance required in the General Contract.

CGL. Commercial general public liability nsurance (including product liability,
completed operations, contractual liability, broad form property damage, personal
injuries, including death resulting therefrom) with limits of at least $2,000,000
for each occurrence and with $4,000,000 annual aggregate.

Flood. If applicable, flood insurance in an amount at least equal to the lesser of
(i) the full replacement cost of the Project, all Building Systems, and equipment
on the Premises, (it) the outstanding principal amount of the Note, or (iii) the
amount approved by Lender.
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(b

Excess Liability. Excess Liability insurance that provides excess liability
coverage over the Employer’s Liability, Commercial  General
Liability/Contractors Liability and Business Automobile Liability coverage with
limits of at least $5,000,000.

Other. Such other coverages appropriate to the Premises, its location and use as
Lender may from time to time reasonably require, such as mine subsidence,

sinkhole, personal property supplemental liability, or coverages of other property
specific risks.

Upon Substantial Completion, Borrower shall substitute the following coverages
for the insurance in the previous paragraph.

All Risk. All risk/open perils special form property insurance with extended
coverages including any building contents, sprinkler coverage, Contingent
Operations of Building Laws/Ordinance or lLaw Endorsement (including
demolition cost, loss to undamaged portions of the Premises and increased cost of
construction) with limits of 100% replacement cost, other than design costs,
footings, foundations, underground utilities and site work, but including FF&E,
supplies and materials, and with no co-insurance provision or right of
apportionment for partial loss by reason of insufficient coverage, with an agreed
amount endorsement in amount acceptable to Lender.

Boiler and Pressure Vessels. If applicable, insurance against loss or damage from
(i) leakage of sprinkler systems and (ii) explosion of steam boilers, air
conditioning equipment, high pressure piping, machinery and equipment,
pressure vessels or similar apparatus now or hereafter installed in any
Improvements on the Premises and included broad form boiler and machinery
insurance (without exclusion for explosion) covering all boilers or other pressure
vessels, machinery and equipment (including electrical equipment, sprinkler
systems, heating and air conditioning equipment, refrigeration equipment and
piping) located in, on or about the Premises and any improvements thereon in an
amount at least equal to the full replacement cost of the Project, the Building
Systems and such equipment.

Rents/Income. Rents Loss or Business Interruption insurance covering risk of
loss due to the occurrence of any hazards insured against under the required fire
and extended coverage insurance in an amount equal to one (1) year's loss of
gross income, as such income may change from time to time due to changes in
the gross income from the Premises.

Workers’ Compensation and Employer’s Liability. Workers® Compensation
insurance written to cover claims under worker’s compensation, disability
benefits and other similar claims arising from employees in an amount equal to
the statutory limit in the state where the Premises are located and Employer’s
Liability insurance with minimum coverage limits for bodily injury by accident in
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the amount of $1,000,000 for each accident and minimum coverage limits for
bodily injury by disease in the amount of $1,000,000 for each employee.

CGL. Commercial general public liability insurance (including product liability,
completed operations, contractual Hability, broad form property damage, personal
injuries, including death resulting therefrom) with limits of at least $1,000,000
for each occurrence and with $2,000,000 annual aggregate.

Business Automobile Liability. Business Automobile Liability insurance on

vehicles operated in connection with the Premises with limits of at least
$1,000,000.

Employee Coverage. Such policies and coverage to insure Borrower, Operating
Lessee and their respective employees for medical professional liability,
management errors and omissions liability, workers’ compensation, crime,
employment practices liability relating to Borrower’s and/or Operating Lessee’s
employees, automobile liability, commercial general liability (including personal
injury liabilities and contractual liability insurance) and excess liability for claims
emanating from negligence of Borrower, Operating Lessee or their employees.

Excess Liability. FExcess Liability insurance that provides excess liability
coverage over the Employer’s Liability, Commercial General Liability and
Business Automobile Liability coverage with limits of at least $5,000,000.

Other. Borrower shall obtain such other coverages appropriate to the Premises,
its location and use as Lender may from time to time reasonably require, such as

mine subsidence, sinkhole, personal property supplemental liability, or coverages
of other property specific risks.

42  Insurance Policy Requirements. The maximum deductible on all coverages and
policies shall be no greater than $10,000, unless otherwise approved by Lender. The insurance
carrier must be rated A, Class X, or better, by A.M. Best’s Rating Service, unless otherwise
approved by Lender. Such insurance policies shall be written on forms and with insurance
companies having such ratings and being reasonably satisfactory to Lender and Lender’s
insurance consultant, shall be in amounts sufficient to prevent Borrower from becoming a co-
insurer of any loss thereunder, shall insure Lender as a first mortgagee, loss payee and certificate
holder on all property and business interruption/loss of rents coverage under a standard
mortgagee clause and a lender’s loss payable endorsement with a severability of interest clause
and shall name Lender as an additional insured and certificate holder on all required liability
coverages and policies. All binders, certificates of insurance, and original or certified copies of
policies must name Borrower as a named insured, or as an additional insured, must include the
complete and accurate property address and must bear the original signature of the issuing
insurance agent. Prior to the Closing Date and within thirty (30) days prior to the expiration of
any such policy, Borrower shall deliver original polices of the insurer evidencing the renewal of
such insurance or certificates of insurance in form satisfactory to Lender, together with evidence
of the payment of current premiums therefor. Such policies or certificates shall provide the
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agreement by the insurer or insurers therein to give Lender not less than thirty (30) days” prior
written notice (or 10 days prior written notice for non-payment of premium) of any intention to
cancel or modify such coverages. Any vacancy, change of title, tenant occupancy or use,
physical damage, additional improvements or other factors affecting any insurance contract must
be reported to Lender immediately. An original or a certified copy of each policy or a certificate
evidencing such renewal is required to be delivered to Lender upon renewal. If no such copy is
available, Lender will accept a binder for a period not to exceed ninety (90) days. No such
insurance policies shall contain any exclusion for acts of terrorism.

43  Collection of Proceeds. Borrower shall cooperate, and shall cause General
Contractor to cooperate, with Lender in obtaining for Lender the benefits of any Insurance
Policies or other proceeds payable to it under such Insurance Policies and shall pay all
reasonable expenses of Lender in participating in any loss adjustments (including the payment
by Borrower of the expense of an independent appraisal on behalf of Lender, if reasonably
necessary to facilitate adjustment of a loss).

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BORROWER

In order to induce Lender to enter into this Agreement and to make the Loan, Borrower
hereby represents and warrants to Lender as follows:

5.1  Legal Status of Borrower. Owner is duly organized, validly existing and in good
standing as a limited liability company under the laws of the State of Delaware and is duly
qualified to iransact business in the State of Maryland, Operating Lessee is duly organized,
validly existing and in good standing as a limited liability company under the laws of the State
of Delaware and is duly qualified to transact business in the State of Maryland, and Borrower
bas all power, authority, permits, consents, authorizations and licenses necessary to carry on its
business, to construct, equip, own and operate the Project and to execute, deliver and perform
this Agreement and the other Loan Documents to which Borrower is a party; all consents
required of the ownership of Borrower pecessary to authorize the execution, delivery and
performance of this Agreement and of the other Loan Documents which have been or are to be
executed by and on behalf of Borrower have been duly adopted and are in full force and effect;
and this Agreement and such other Loan Documents have been duly authorized, executed and
delivered by and on behalf of Borrower and are the valid and binding obligations of Borrower,
enforceable in accordance with their respective texms.

5.2 Validity of Loan Documents. The Loan Documents grant to Lender a valid and
enforceable first lien and security interest in the Project, subject only to the Permitted
Exceptions.

5.3 Priority of Lien on Personalty. No chattel mortgage, bill of sale, equipment lease,
security agreement, financing statement or other title retention agreement (except those executed
in favor of Lender) has or will be executed with respect to any Personalty used in conjunction
with the construction, repair, operation or maintenance of the Project or the Premises.
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54  Conflicting Transactions of Borrower. The consummation of the transactions
hereby contemplated and the performance of the obligations of Borrower under and by virtue of
the Loan Documents will not result in any breach of, or constitute a default under the
Organizational Documents, any mortgage, deed of trust, lease, loan or credit agreement, or other
instrument to which Borrower is a party or by which it may be bound or affected.

5.5  Legal Status of Individual Guarantor. Individual Guarantor is a citizen of the
United States of America, is of legal age and is under no legal disability, and has all power,
authority, capacity and legal right necessary to carry on his business, to execute, deliver and
perform the Loan Documents to which Individual Guarantor is a party; and each Loan
Document to which Individual Guarantor is a party has been duly executed and delivered by
Individual Guarantor so as to constitute the valid and binding obligations of Individual
Guarantor, enforceable in accordance with their respective terms.

5.6  Pending Litigation. There are no actions, suits or proceedings pending, or to the
knowledge of Borrower threatened, against or affecting Borrower, Guarantor or the Premises, or
involving the validity or enforceability of any of the Loan Documents or the priority of the lien
thereof, at law or in equity or before or by any Governmental Authority, except actions, suits
and proceedings which are fully covered by insurance or which, if adversely determined would
not substantially impair the ability of Borrower or Guarantor to perform each and every one of
its or his obligations under and by virtue of the I.oan Documents; and to Borrower’s knowledge
neither Borrower, nor Guarantor is in default with respect to any order, writ, injunction, decree
or demand of any court or any Governmental Authority.

5.7  Violations of Governmental Law, Ordinances or Regulations. Borrower has no
knowledge of any violations or notices of violations of any federal or state law or municipal
ordinance or order or requirement of the State in which the Premises are located or any
municipal department or other Governmental Authority having jurisdiction affecting the
Premises or the Project, which violations in any way relate to or affect the Premises or the
Project. No filing with or further approval, authorization, consent or other order of any
governmental authority, legislative body, board, agency or commission not herefofore made or
obtained is legally required for the transactions contemplated by the Loan Documents.

5.8  Anti-Terrorism Regulations. None of Borrower, Guarantor, any Affiliate thereof,
nor any person owning an interest therein is a “Special Designated National” or “Blocked
Person” as those terms are defined by OFAC.

5.9  Compliance with Governmental Requirements. To the best of Borrower’s
knowledge, the Plans and Specifications, the Work and the construction pursuant thereto and the
use of the Premises contemplated thereby comply and will comply with all Governmental
Requirements, Environmental Laws, equal employment regulations, any private covenants
affecting the Premises and the Project, and appropriate supervising boards of fire underwriters

and similar agencies and all Approvals to the construction of the Improvements have been
obtained.
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5.10  Availability of Utilities. All utility services necessary for the proper operation of
the Premises for their intended purposes are available at the Premises, or will be made available
to the Premises prior to completion of construction of the Improvements, at standard utility rates

and hook-up charges, including water supply, storm and sanitary sewer facilities, energy and
communications facilities.

5.11 Permits and Approvals. All Permits and Approvals required for the construction
of the Improvements have been obtained from the Governmental Authorities, or will be obtained

from Governmental Authorities upon routine application therefor, and evidence thereof has been
or will be delivered to Lender.

5.12 Govermnmental Fees. All due and payable fees, assessments, or other charges
required by Governmental Authorities as conditions to the Commencement of Construction of

the Project have been paid in full or will be paid in full prior to the date such amounts are due
and payable.

5.13 Condition of Premises. The Premises are not now damaged or injured as a result
of any fire, explosion, accident, flood, water, wind or other casualty, or subject to any
condemnation action or exercise of eminent domain by a Governmental Authority.

5.14 Plans and Specifications. The Plans and Specifications have been submitted for
approval by all Governmental Authorities. Borrower has provided Lender with a current set of
Plans and Specifications, construction drawings and all Approvals for their review and approval
prior to the closing of the Loan. It is understood that such review and approval is solely for the
purpose of Lender’s underwriting requirements and such review shall not be construed as a
review of suitability, merchantability, fitness, compliance with Governmental Requirements or
otherwise and may not be relied upon by Borrower or any other person or entity. Except for
Minor Changes, no changes are to be made in the Plans and Specifications as so approved
without Required Approvals. The Plans and Specifications take into account the
recommendations, if any, made for the Project pursuant to the Engineering Studies.

5.15 Construction Contracts. From and after the execution and delivery thereof, each
Construction Contract will be in full force and effect with no default thereunder and Borrower
will perform its obligations thereunder and cause General Contractor and each Subcontractor to
perform their respective obligations thereunder. As part of each Application for Payment,
Borrower will promptly furnish, or will cause General Contractor to promptly furnish, the
Lender with the complete list of all Subcontractors or entities which Borrower or General
Contractor, as applicable, proposes to engage to furnish Labor and/or Materials in constructing

the Improvements and will from time to time furnish Lender with true copies of all Major
Contracts.

5.16  Architect’s Contract. The Architect’s Contract is in full force and effect with no
default thereunder and Borrower will perform its obligations thereunder and cause Architect to
perform its obligations thereunder.
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5.17 Brokerage Commissions. Borrower has not engaged the services of any Broker
in connection with the Loan. No Commissions are due in connection with the transactions
contemplated hereby. Borrower agrees to and shall indemnify, defend and hold Lender harmiess
from any liability, claims or losses arising by reason of any Broker claiming a Commission due
in connection with the Loan. This provision shall survive the repayment of the Loan and shall

continue in full force and effect so long as the possibility of such lability, claims or losses
exists.

5.18 Prior Work. Commencement of Construction of the Project has not occurred.
Prior to commencing any Work on the Project Botrrower agrees to comply with all requirements
that Title Company may impose or require as a condition to issuing Lender full first lien
coverage over mechanic liens arising from the Work.

5.19 Environmental Tmpact Statement. No environmental impact statements or studies
have been required by any Governmental Authority in connection with the construction of the
Project.

5.20  Access. The Premises directly front on a publicly maintained road or street and
have legal access to the same through governmentally approved curb cut permits.

5.21 Hazardous Substances. To the best of its knowledge following due inquiry as a
duly diligent property owner, and except as disclosed by the Environmental Audit delivered to
Lender, (i) the Premises has been and is free from contamination by Hazardous Substances
except for immaterial quantities of substances customarily and prudently used in the cleaning
and maintenance of the Premises in accordance with any applicable law, (ii) no release of any
such Hazardous Substance has occurred on or about the Premises, (iii) the Premises currently
complies, and will comply based on its anticipated use, with all current Environmental Laws,
(iv) all necessary notices have been filed and all required permits, licenses and other
authorizations have been obtained, for the use of the Premises as a substance abuse disorder and
behavioral health treatment facility, including those relating to the generation, treatment,
storage, disposal or use of Hazardous Substances, (v) there is no present, past or threatened
investigation, inquiry or proceeding relating to the environmental condition, or to events on of
about, the Premises, (vi) there are no underground storage tanks currently existing on the
Premises, and there have not been any underground storage tanks on the Premises, and (vii)
Borrower has not received nor does it have any knowledge of any summons, citation, directive,
letter or other communication, written or oral, from any local, state or federal govemmental
agency concerning {A) the existence of Hazardous Substances on the Premises or in the
immediate vicinity, (B) the releasing, spilling, leaking, pumping, pouring, emitting, emptying or
dumping of Hazardous Substances onto the Premises or into waters or other lands or (C) any
violation of Environmental Laws.

5.22  Flood Plain. No portion of the Improvements are located on or to be located on

the Premises have been determined by the Federal Emergency Management Agency (“FEMA™)
to be in a Flood Plain Zone.
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5.23  Status of Borrower. Neither Borrower nor any Person with a controlling interest
in Borrower (if an entity) is insolvent (as such term is defined in Section 101(32) of the
Bankruptcy Code, as amended) and will not be rendered insolvent (as such term is defined in
Section 101(32) of the Bankruptcy Code, as amended) by execution of this Agreement, the Note,
the Deed of Trust or any other Loan Documents or consummation of the transactions
contemplated thereby.

5.24 Margin Stock. Borrower is not engaged in the business of extending credit for
the purpose of purchasing or carrying margin stock (within the meaning of Regunlation U issued
by the Board of Governors of the Federal Reserve System) and no proceeds of the Loan will be

used to purchase or carry any margin stock or to extend credit to others for the purpose of
purchasing or carrying any margin stock.

5.25 Licenses. To the best knowledge of Borrower, the General Contractor and the
Architect each holds a valid professional license as a contractor or architect, as applicable,,
where required as a condition to performing its duties.

5.26 Purchase of Materials Under Conditional Sales Contract. No Materials or any
other part of the Improvements or articles of Personalty to be placed in the Project by Borrower,
have been or will be purchased or installed under any security agreement, equipment lease, title
retention agreement or other arrangements wherein the seller or any other party reserves or
purports to reserve the right to remove or to repossess any such items or to consider them
personal property after their incorporation in the Work unless authorized by Lender in writing.

5.27 Property Management Agreement. As of the Closing Date, Borrower has not
entered into any agreement relating to the management of the Project.

5.28 Operating Lease and Leases.

(a) As to the Operating Lease (i) Borrower is the absolute owner of the same
with full right and title to assign the same; (ii) there are not now and will not in the future
be any outstanding assignments or pledges of the same other than in connection with the
Loan; (iii) there are not now any existing defaults under the provisions of the Operating
Lease on the part of any party to the Operating Lease; (iv) the Operating Lease is in full
force and effect and has not been amended or modified in any respect and ail obligations
on the part of Borrower under the Operating Lease have been or will be fully complied
with; (v) to Borrower’s knowledge, Operating Lessee has performed its obligations
under the Operating Lease which are required to be performed as of the date hereof and
has no defenses, setoffs, or counterclaims against Borrower; (vi) the Operating Lease
constitutes the entire agreement between the Operating Lessees and Borrower with
respect to the occupancy of the Premises; and (vii) to Borrower’s actual knowledge, all
Commissions due any Broker or leasing agent for procuring the Operating Lease or the

renewal or extension thereof have been paid in full and as to any future Lease will be
paid in full.

33



(b)  As to each Lease (other than the Operating Lease) (i) Operating Lessee is
now or will upon execution be the absolute owner of the same with full right and title fo
assign the same; (ii) there are not now and will not in the future be any outstanding
assignments or pledges of the same other than to Lender in connection with the Loan;
(iii) there are not now any existing defaults under the provisions of any Lease on the part
of any party to the Leases; (iv) all obligations on the part of the landlord under any
Lease(s) to construct, alter or pay for any improvements on the portion of the Premises
leased to such Tenant have been fully complied with; (v) to Borrower’s actual
knowledge, no Tenant has any defenses, setoffs, or counterclaims against Borrower or
against Operating Lessee; (vi) the Leases constitute the entire agreement between the
respective Tenants and Operating Lessee with respect to the occupancy of that portion of
the Premises covered thereby; and (vii) to Borrower’s actual knowledge, all
Commissions due any Broker or leasing agent for procuring any l.ease or the renewal or
extension thereof have been paid in full and as to any future Lease will be paid in full.

5.29 Financial Statements. The financial statements of Borrower, Guarantors and the
Premises previously or hereafer delivered to Lender fairly and accurately present, or will fairly
and accurately present, the financial condition of Borrower, Guarantors and the Premises, as the
case may be, as of the dates of such statements, and neither this Agreement nor any document,
financial statement, financial or credit information, rent roll, certificate or statement referred to
herein or furnished to Lender by Borrower, Guarantors and the Premises contains, or will
contain, any untrue statement of a material fact or omits, or will omit, a material fact, or is or
will be misleading in any material respect. Since the date of the most recent of such financial

statements of Borrower and Guarantors, there has been no Material Adverse Change as to any
such Person.

5.30 Budget. To the knowledge of Borrower, after due inquiry, all costs incurred or to
be incurred by Borrower in connection with the Project, including without limitation, all costs

reasonably expected to be incurred by Borrower pursuant to the General Contract, are shown on
the Budget.

5.31 ERISA Plan. Borrower has no ERISA Plan.

5.32 Anti-Corruption Laws:; Anti-Terrorism Laws.

(a) The Borrower and its officers and employees and, to the knowledge of the
Bomower, its directors and agents, are in compliance with Anti-Corruption Laws and
applicable Sanctions in all material respects. Neither the Borrower nor any of its
directors, officers or employees i1s a Sanctioned Person. The Loan, the use of the
proceeds of the Loan and the other transactions contemplated hereby will not violate
Anti-Corruption Laws or applicable Sanctions.

(b) Neither the making of the Loan hereunder nor the use of the proceeds thercof
will violate the PATRIOT Act, the Trading with the Enemy Act, 12 U.S.C. §§ 95a-95b
and 50 U.S.C. App. §§ 1-44, as amended, or any of the foreign assets control regulations
of the United States Treasury Department (31 C.F.R., Subtitie B, Chapter V, as
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amended) or any enabling legislation or executive order relating thereto or successor

statute thereto. The Borrower is in compliance in all material respects with the
PATRIOT Act.

5.33  Certificate of Beneficial Ownership. The Certificate of Beneficial Ownership
executed and delivered to Lender on or prior to the date of this Agreement, as updated from time
to time in accordance with this Agreement, is accurate, complete and correct as of the date
hereof and as of the date any such update is delivered.

5.34 Licensing.

(a) Borrower has or will obtain or will cause Operating Lessee to obtain within
ninety (90) days following the Completion Date, but in no event beyond
ninety (90) days following Final Completion, all Licenses necessary to use,
occupy or operate the Project for its intended use including as a substance
use disorder and behavioral health treatment facilities (such Licenses being
in Borrower’s and in any event in the names of the Persons required by the
applicable Governmental Authorities), and all such Licenses are or will
remain in full force and effect. Borrower will provide Lender with
complete and accurate copies of all Licenses obtained from the applicable
Governmental Authorities. The use and intended use of the Premises as a
substance use disorder and behavioral heaith treatment facilities is, or will
be, in conformity with all certificates of occupancy and Licenses and any
other restrictions or covenants affecting the Premises.

(b)  Neither the execution nor delivery of this Agreement, the Note, the Deed of
Trust, nor any other Loan Document, Borrower’s performance under the
Loan Documents, nor the recordation of the Deed of Trust, nor the exercise
of any remedies by Lender pursuant to the Loan Documents, at law or in
equity, will adversely affect the Licenses or the application process therefor.

THE WARRANTIES AND REPRESENTATIONS IN THIS ARTICLE 5 AND ANY
ADDITIONAL WARRANTIES AND REPRESENTATIONS CONTAINED HEREIN AND IN
THE OTHER LOAN DOCUMENTS SHALL BE DEEMED TO HAVE BEEN RENEWED
AND RESTATED BY BORROWER AT THE TIME OF EACH REQUEST BY BORROWER
FOR AN ADVANCE OF LOAN FUNDS.

ARTICLE 6
COVENANTS OF BORROWER

While this Agreement is in effect, and until Borrower has paid in full the Principal
Balance, accrued interest and other charges due to Lender hereunder and under the other Loan
Documents to which Borrower is a party and until Lender has no further obligation to make any

Advance, Borrower agrees to comply with, observe and keep the following covenants and
agreements:
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6.1  Site. Borrower holds and shall continue to hold good and marketable, fee simple
title to the Premises subject only to the Permitted Exceptions and shall execute and deliver or
cause to be executed and delivered such instruments as may be required by Lender and Title
Company to provide Lender with a valid first lien on and security interest m the Premises
subject only to the Permitted Exceptions.

6.2  Start of Work. Borrower shall Commence Construction of the Project by not
later than April 30, 2022. Borrower shall diligently and continuously pursue construction of the
Project to Substantial Completion by not later than the Completion Date and fo Final
Completion by not later than the Final Completion Date and supply such moneys and perform
such duties as may be necessary to complete the construction of the Project pursuant to the
Contract Documents and in full compliance with all terms and conditions of this Agreement, the
Construction Progress Schedule and the Loan Documenis, without Liens, claims or assessments
(actual or contingent) asserted against the Premises for any material, labor or other items
furnished in connection therewith, and all in full compliance with all Governmental
Requirements and evidence of satisfactory compliance therewith which Borrower will provide to
Lender upon written request therefor by Lender. Borrower agrees to indemnify, defend and hold
Lender harmless for, from and against any claimed or threatened Lien against the Premises.

6.3  Plans and Specifications. Borrower assumes full responsibility for the
compliance of the Plans and Specifications for the Project with all Governmental Reguirements
and with all covenants, conditions, restrictions and requirements applicable to the Project, and
with sound building and engineering practices, and, notwithstanding any approvals by Lender,
Lender shall not have any obligation or responsibility whatsoever for the Plans and
Specifications or any other matter incident to the Project or the construction of the
Improvements. Borrower shall correct or cause to be corrected (a) any defect in the
Improvements, (b) any departure in the construction of the Improvements from the Approved
Plans or Governmental Requirements, and (¢) any encroachment by any part of the
Improvements on any building line, easement, property line or restricted area. Borrower shall
cause all roads, drive aisles and other off-site work necessary for the utilization of the Project for
its intended purposes to be completed and dedicated (if dedication thereof is required by any
Governmental Authority), the bearing capacity of the soil on the Land to be made sufficient to
support the Improvements, and sufficient local utilities to be made available to the Project and
stalled at costs (if any) set out in the Sworn Construction Cost Statement on or before the
Completion Date. An Advance of any Loan Funds shall not constifute a waiver of Lender’s
right to require compliance with this Section 6.3.

6.4  Contest of Impositions, Liens and Levies. Except for Permitted Exceptions, the
Deed of Trust and the Assignment of Leases and Rents, Borrower shall keep the Premises free
from any Lien, mortgage, deed of trust encumbrance, judgment, security agreement, equipment
lease agreement, {inancing arrangement or title retention agreement. Upon the assertion of a
claim of Lien or the filing of a Lien against the Premises, Borrower shall cause the same to be
discharged and removed within thirty (30) days following Borrower’s receipt of notice of the
assertion or filing thereof, provided Borrower shall not be required to pay, discharge or remove
any Lien so long as Borrower shall in good faith contest the same or the validity thereof by
appropriate legal proceedings which shall operate to prevent the collection of the Lien so
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contested and the sale of the Premises, or any part thereof, to satisfy the same and the existence
of such Lien shall not delay or hinder the construction of the Improvements and provided that
Borrower shall have given such security as may be demanded by Lender and Title Company to
protect the Premises and Lender’s interest therein, if any such Lien is determined adverse to
such interests. Borrower shall promptly after final determination of the validity of any such
Lien, pay the amount adjudicated to be due, together with all interest and penalties which may
be payable in connection therewith. Notwithstanding these provisions Borrower shall (and if
Borrower shall fail so to do, Lender, may but shall not be required to) pay any such Lien
notwithstanding such contest if in the reasonable opinion of Lender, the Premises shall be in

jeopardy or in danger of being forfeited or foreclosed or construction of the Project is delayed or
hindered.

6.5  Surveys. On or prior to the Closing Date, Borrower shall furnish to Lender a
copy of a current land survey of the Land prepared by a reputable, registered land surveyor,
certified and prepared in form and substance satisfactory to Lender and Title Company and other
interested parties and otherwise complying with the “Minimum Standard Detail Requirements
for ALTA/NSPS Land Title Surveys” jointly established and adopted in 2021 by the American
Land Title Association and the National Society of Professional Surveyors, including the Table
A items required by Lender and certifying the description of the Premises (including the
appurtenant easements) showing all encroachments onto or from the Premises, spotting the
proposed Improvements, showing access rights, easements or utilities, rights of way affecting
the Premises, showing all sefback requirements upon the Premises, showing any existing
improvements, showing matters affecting title, and such other items as Lender may reasonably
request. Such Survey shall show the location of the proposed Improvements. Upon Lender’s
request, after the foundation walls for the Improvements are completed, Borrower shall
promptly furnish Lender with three copies of the survey revised to show the location of the
foundations and certifying that the foundations are within the boundary lines of the Premises and
the building restriction lines, if any, and that the Improvements do not encroach upon any set

back easement, utility or right of way. Upen completion of construction, Borrower shall provide
three copies of the Survey recertified “as built”.

6.6  Title Insurance. Borrower shall furnish Lender with a fully paid Title Policy
written by Title Company in the full Loan amount, in form and substance satisfactory to Lender.
The Title Policy shall insure that marketable, fee simple title to the Land is vested in Borrower,
free from exceptions for mechanic's and supplier's liens, naming Lender as an insured and
insuring that the Deed of Trust is a valid first lien in the full amount of the Loan subject only to
the Permitted Exceptions and containing such endorsements as Lender may require. Prior to the
First Construction Advance and any subsequent Advance, the Title Policy shall be dated down

and endorsed with respect to such Advance. Borrower shall pay all costs and expenses of each
such endorsement.

6.7  Loan Documents. On or prior to the Closing Date, Borrower shall cause the
Loan Documents to be executed and delivered to Lender.
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6.8  Other Documents. From time to time upon request by Lender, Borrower shall
furnish Lender with copies of such other documents, instruments or materials as may be
reasonably required by Lender, if any.

6.9  Restrictions on Transfer. Borrower may not effect or permit a Transfer other
than a Permitted Transfer without the prior written consent of Lender.

6.10  Application of Loan Funds. Except as provided herein, Borrower shall use the
Loan Funds solely for the purpose of financing the acquisition of the Land, paying Project Costs,
funding Reserves and paying such incidental costs relative to the construction and operation of
the Project as may be approved from time to time in writing by Lender, and in no event may
Borrower use any of the Loan Funds for personal or other purposes.

6.11 Expenses. Borrower shall pay all costs, fees, expenses, and other expenditures
paid or incurred by Lender to third parties incident to this Agreement or any other Loan
Document (including without limitation, attorneys’ fees and expenses in connection with the
negotiation, preparation, and execution hereof and of any other Loan Document and any
amendment hereto or thereto, any release hereof, any consent, approval or waiver hereunder or
under any other Loan Document, and the closing, disbursement, administration, and collection
of the Loan, and any suit to which Lender is a party involving this Agreement or any other Loan
Document, costs of the Inspecting Architect, costs of title insurance, transfer taxes, license and
permit fees, recording expenses, costs of surveys, intangible taxes, appraisal fees and Lender’s
internal appraisal review fees, expenses of collection and foreclosure and similar items) or
incident to the enforcement of this Agreement or any other Loan Document or the exercise of
any right or remedy of Lender hereunder or thereunder. Lender shall have the right, without any
obligation to do so, to advance to itself from the Loan Funds amounts necessary to pay all such
costs, expenses, and fees of Lender and any of Borrower’s obligations due or to become due to
Lender under this Agreement or any other Loan Document.

6.12 Right of Lender to Inspect Premises. Borrower shall permit Lender and Title
Company and their representatives and agents, upon reasonable notice, to enter upon the
Premises and to inspect the Work and all Materials to be used in construction of the Project and
to cooperate and cause the Contractors to cooperate with Lender, Inspecting Architect, Title
Company and their representatives and agents during such inspections; provided, however, that
this provision shall not be deemed to impose upon Lender or Title Company any duty or
obligation whatsoever to undertake such inspections, to correct any defects in the Work or fo
notify any person with respect thereto. Notwithstanding the foregoing, Borrower shall be
responsible for making inspections as to the Work during the course of construction and shall
determine to its own satisfaction that the Work done or Materials supplied by the Contractors
and all Subcontractors have been properly supplied or done in accordance with the applicable
confracts. Borrower will indemnify, defend and hold Lender harmless from, and Lender shall
have no Hability or obligation of any kind to Borrower, any third parties or creditors of Borrower
in connection with any defective, improper or inadequate workmanship or materials brought in
or related to the Work, the Project or the Premises or any Licns arising as a result of such
workmanship or materials. Upon Lender’s written request, Borrower shall replace or cause to be
replaced any such Work or Material found to be defective. Such inspections are solely for the
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purpose of Lender’s underwriting requirements and such review shall not be construed as a
review of suitability, merchantability, fitness, compliance with Govermmental Requirements or
otherwise and may not be relied upon by Borrower or any other person or entity.

6.13  Books and Records. Borrower shall set up and maintain accurate and complete
books, accounts and records pertaining to the Premises and the Project, including working
drawings, in a manner reasonably acceptable to Lender. Lender, Title Company and Inspecting
Architect shall have the right at all reasonable times to inspect, examine and copy all books and
records of Borrower relating to the Premises and to the Project, and to, upon reasonable notice
enter and have free access to the Premises and the Improvements and to inspect all Work done,
Labor performed, Materials and Building Systems furnished in or about the Project. Any such
inspection is solely for the purpose of Lender’s underwriting requirements and such review shall
not be construed as a review of suitability, merchantability, fitness, or compliance with

Governmental Requirements or otherwise and may not be relied upon by Borrower or any other
person or entity.

6.14 Reserved.

6.15 Correction of Defects. Borrower shall from time to time promptly correct or
cause the Contractors to correct any defects in the Work or any departure from the Plans and
Specifications not previously approved by Lender. An Advance of any Loan Funds shall not
constitute a waiver of Lender’s right to require compliance with this covenant.

6.16 Sign Reparding Construction Financing. Borrower shall allow Lender, at
Lender’s cost and expense, to erect and maintain at a suitable site on the Premises a sign
indicating that construction financing is being provided by Lender and to publicize Lender’s
financing role, subject to any applicable municipal ordinances.

6.17 Additional Documents. Borrower shall furnish to Lender all instruments,
documents, initial surveys, footing or foundation surveys, certificates, plans and specifications,
appraisals, financial statements, title and other insurance reports and agreements and each and
every other document and instrument required to be furnished by Borrower, hereunder, all at
Borrower’s expense; shall assign and deliver to Lender such documents, instruments,
assignments and other writings, and to do such other acts necessary or desirable to preserve and
protect the Collateral at any time securing or intended to secure the Note, as Lender may
reasonably require in writing; and shall do and execute all and such further lawful and
reasonable acts, conveyances and assurances for the carrying out of the intents and purposes of
this Agreement, as Lender shall reasonably require in writing from time to time.

6.18 Construction Contracts. To the extent not furnished to Lender on or prior to the
Closing Date, Borrower shall furnish to Lender, prior to the First Construction Advance, copies
of the General Contract and all Major Contracts entered into as of such date (and thereafter,
prior to any Advance related thereto, Borrower shall furnish Lender with copies of any Major
Contracts entered into following the Closing Date). Borrower shall take all appropriate action
with respect to any default by the other party to any of the Construction Contracts; shall not
waive any of the obligations of the parties thereunder; and shall do no act which would relieve
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such parties from their obligations thereunder. Other than Minor Changes, without the prior
written consent of Lender, Borrower shall not make or permit General Contractor to make
amendments to such contracts, nor enter info Change Orders or extras nor permit any change to
the Scope of the Work, nor authorize any Contractor to proceed with any work not authorized by
an executed Change Order. Borrower shall allow all Major Confracts to be subject {o the
approval of Lender for its underwriting purposes.

6.19  Axchitect’s Contract. Prior to the Closing Date, Borrower shall furnish Lender
with the Architect’s Contract. Borrower shall take all appropriate action with respect to any
default by Architect under the Architect’s Contract; shall not waive any of the obligations of the
Architect thereunder; and shall do no act which would relieve Architect from its obligations
thereunder. Other than Minor Changes, without the prior written consent of Lender, Borrower
shall not amend the Architect’s Contract, or permit any change to the Scope of the Work.
Borrower shall allow Lender to take advantage of all the rights and benefits of the Architect’s
Contract upon any Event of Default by Borrower; and shall submit evidence to Lender that
Architect will permit Lender to acquire Borrower’s interest in the Architect’s Contract without
additional charge or fee beyond payment of the then unpaid Architect’s fee for work actually
performed to such date, should an Event of Default occur hereunder.

6.20 Compliance with Governmental Requirements; Licenses. To the extent not
already obtained, Borrower shall obtain (and provide a copy to Lender) all required Approvals
and Permits for the completion of the Work in a timely fashion so that the lack of any Approval
or Permit does not mterfere with the timely commencement and completion of the Work.
Borrower shall comply with and shall require the Contractors to comply with all Governmental
Requirements and all rules, regulations, ordinances and laws bearing on the conduct of the Work
and the Improvements, including the requirements of any insurer issuing coverage on the Project
and the requirements of any supervising boards of fire underwriters or similar agencies.
Borrower will maintain all Licenses necessary to use, occupy or operate the Premises for their
intended use as a substance use disorder and behavioral health treatment facility (such Licenses
being in the name of Operating Lessee, and in any event in the names of the Persons required by
the applicable Governmental Authorities), and all such Licenses will remain in full force and
effect. Borrower will and shall cause Operating Lessee to at all times maintain records
reasonably sufficient to demonstrate compliance with the provisions of this Section.

6.21  Opinions of Counsel. On or prior to the Closing Date, Borrower shall furnish

such opinions of counsel as Lender may reasonably require in connection with the matters
contemplated by this Agreement.

6.22 Reserved.

6.23 Loan Fee. On or prior to the Closing Date, Borrower shall pay the Loan Fee to
Lender.

6.24 Financial Information. Borrower shall provide, or cause Guarantors to provide,
to Lender current financial information regarding Borrower, General Contractor and Guarantors
as Lender may reasonably require. During the term of the Loan, Borrower shall provide, or
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cause Guarantors to provide, to Lender the Required Financial Reports not later than the
respective dates specified therefor in the definition of Required Financial Reports. In the event
Borrower fails to furnish, or fails to cause Guarantors to furnish, any such statements when due
and such failure continues for thirty (30) days after written request to Borrower, the same shall
be an Event of Default and in addition to any other remedies available to Lender, Lender may
cause an audit to be made of the respective books and records at the sole cost and expense of
Borrower. Lender also shall have the right to examine at their place of safekeeping at
reasonable times upon reasonable notice all books, accounts and records relating to Borrower,
Guarantors or the Premises. The books of account and all other records relating to, or reflecting
the operation of, Borrower or the Premises shall be kept at Borrower’s executive office at the
address set forth in Section 12.12 hereof, and the books of account for Guarantors shall be kept
at his primary residence, and such information and documentation shall be made available to
Lender on reasonable notice and its representatives at all reasonable times for examination,
audit, inspection and transcription. Other than in connection with an examination, audit or
inspection during an Event of Default or by reason of Borrower’s or Guarantors’ failure to
provide financial statements, as provided above, the costs of such examinations shall be at
Lender’s expense. Upon the taking of possession of the Premises by Lender or upon the
appointment of a receiver for the Premises, all books and records shall be turned over to Lender
to insure the orderly continuance of the operation of the Project.

6.25 Material Effect. Borrower will transmit to Lender, promptly, upon receipt
thereof, any communication which could materially affect Lender’s security for the Loan or
have a material adverse effect on the Project or the financial condition of Borrower or
Guarantors and will promptly respond fully to any inquiry of Lender made with respect thereto.

626 Operating Leases.

(a)  Borrower will, at its own cost and expense, use commercially reasonable
efforts and its best business judgment to perform, comply with and discharge all of the
obligations of Borrower under the Operating Lease and use all reasonable efforts to
enforce or secure the performance of each obligation and undertaking of the Operating
Lessee under the Operating Lease and will appear in and defend, at its own cost and
expense, any action or proceeding arising out of or in any manner connected with
Borrower’s interest in the Operating Lease. Borrower shall not accept any installment of
rent for more than one (1) month in advance of its due date, nor execute any mortgage or
deed of trust or create or permit a lien which may be or become superior to the Operaiing
Lease, nor permit a subordination of the Operating Lease to such mortgage, deed of trust
or lien other than the lien of the Deed of Trust. Borrower will not borrow against or
pledge or assign the rents from the Operating Lease.

(b)  All Leases shall be on Borrower’s or Operating lessee’s standard lease
form, as approved by Lender, without any material changes thereto and are to be
subordinate to the Deed of Trust, unless otherwise determined by Lender. Borrower will
cause Operating Lessee to, at its own cost and expense, use commercially reasonable
efforts and its best business judgment to perform, comply with and discharge all of the
material obligations of Operating Lessee, as landlord, under any Lease and use all
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reasonable efforts to enforce or secure the performance of each obligation and
undertaking of the Tenant under any Lease and will appear in and defend, at its own cost
and expense, any action or proceeding arising out of or in any manner connected with
Operating Lessee’s interest in any Lease. Borrower shall not accept any installment of
rent for more than one month in advance of its due date, nor execute any mortgage or
deed of trust or create or permit a lien which may be or become superior to any such
Lease, nor permit a subordination of any Lease to such mortgage, deed of trust or lien
other than the lien of the Deed of Trust. Borrower will not borrow against or pledge or
assign the rentals from any Lease without the prior consent of Lender. '

(c) Subject to Privacy Laws, Borrower shall, on written request by Lender,
furnish to Lender, a fully executed copy of each Lease entered into by Borrower or

Operating Lessee, together with all exhibits and attachments thereto and all amendments
and modifications thereof.

6.27 ERISA Plan. Borrower shall not adopt or become subject io any ERISA Plan.

6.28 Updated Appraisals. Borrower agrees that Lender shall have the right to obtain,
at Borrower’s expense, an updated Appraisal setting forth the Appraised Value of the Project as
of the date of such Appraisal from an appraiser selected by Lender at any time (a) that an Event
of Default shall have occurred and be continuing hereunder, (b) an Appraisal is required by then
current banking regulations or regulatory requirements applicable to Lender’s participant banks,
(c) Lender determines in good faith that the security for the Loan has been physically or
financially impaired in any material manner, or (d) Borrower requests an extension of the
original Maturity Date pursuant to Section 2.6 of this Agreement. In the event that Lender shall
elect to obtain such an Appraisal, Lender may immediately commission an appraiser acceptable
to Lender to prepare such Appraisal and Borrower shall fully cooperate with Lender and the
appraiser in obtaining the necessary information to prepare such Appraisal. In the event that
Borrower fails to cooperate with Lender in obtaining such an Appraisal or in the event that
Borrower shall fail to pay for the cost of such Appraisal within ten (10) days after written
demand, such event shall constitute an Event of Default hereunder and Lender shall be entitled
to exercise all remedies available to it hereunder.

6.29  Distributions to Members of Borrower. Borrower shall not declare or pay any
distributions or dividends or purchase, redeem or otherwise acquire for value any member’s
interest in Borrower (i) if any such action would cause Borrower to be in Default, (ii) at any time
an uncured Default exits or an Event of Default has occwred and is then continuing, (i) if any
distribution or dividend would cause the Loan fo constitute a high volatility commercial real
estate exposure pursuant to Part 217 of Chapter I of Title 12 of the Code of Federal
Regulations, (iv) prior to the date that the Loan achieves Permanent Loan Status, or (v} if the
Debt Service Coverage Ratio is less than 1.25 to 1.00. Borrower further acknowledges and
agrees that all capital contributed to the Project or internally generated by the Project will remain
in the Project until the earlier of (A) the date the Loan is indefeasibly paid in full and Lender has
no further obligation to make Advances to Borrower or (B) the date that the Loan achieves
Permanent Loan Status.
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6.30 Removal of Personalty. Borrower shall not remove any item of Personalty or
FF&E which is subject to the security interest in favor of Lender, or permit any such item te be
removed, at any time from the Premises unless the removed item is consumed or sold in the
usual and customary course of operating the Improvements or removed temporarily for
maintenance or repair or, if removed permanently, replaced by an article of equivalent suitability
and use and of not materially less value and which is owned by Borrower outright free of any
lien, security interest or lease purchase financing arrangement other than those permitted by
Lender pursuant to the terms of this Agreement.

6.31 Indebtedness. Other than the Loan and ordinary irade payables issued in
connection with the Project, which shall be paid in the ordinary course of business prior to the
due date thereof, Borrower shall not be liable for any indebtedness for borrowed money.

6.32 Balancing the Loan. Borrower shall furnish to Lender, as and when required by
Lender, at Lender’s option (a) satisfactory evidence that the Loan is in balance as required by
Section 2.5 or to the extent required by Section 2.5, within ten (10} days following demand on
Borrower, and in any event prior to the next Advance if sooner, deposit such cash as may be
required to bring the Loan into balance with Lender or in the Construction Escrow Account,
which shall be held and advanced by Lender or Disbursing Agent as Required Equity pursuant

to the terms hereof, or (b) satisfactory evidence of Borrower’s ability to pay all unpaid costs of
completing the Project.

6.33  USA Patriot Act. Borrower shall not and shall not allow Guarantor or any Person
owning an interest in Borrower to (i) conduct any business or engage in any transaction relating
to any property blocked pursuant to Executive Order No. 13224, or (ii) engage in or conspire to
engage in any transaction that evades or avoids, or attempts to violate, any of the prohibitions set
forth in Executive Order No. 13224, the PATRIOT Act or any other anti-terrorism law, or (iii)
become a “Special Designated National” or “Blocked Person” as those terms are defined in
OFAC. Borrower shall deliver to Lender any certification or other evidence requested by
Lender, confirming Borrower’s compliance with this Section.

6.34 Compliance with Anti-Corruption Laws. Borrower and Guarantors will, and will
cause their respective Affiliates and agents to comply in all material respects with all Laws to
which it may be subject including all Anti-Cotruption Laws and applicable Sanctions. Borrower
must deliver to Lender any certification or other evidence requested from time to time by Lender
in its discretion, confirming compliance with this Section.

6.35 Certificate of Beneficial Ownership and Other Additional Information. Upon
request, Borrower shall provide to Lender: (i) confirmation of the accuracy of the information
set forth in the most recent Certificate of Beneficial Ownership provided to Lender; (ii) a new
Certificate of Beneficial Ownership, in form and substance acceptable to Lender, when the
individual(s) to be identified as a Beneficial Owner have changed; and (iii) such other
information and documentation as may be reasonably requested by Lender from time to time for
purposes of compliance by Lender with applicable laws (including, without limitation, the
PATRIOT Act and any other “know your customer” and anti-money laundering rules and
regulations), and any policy or procedure implemented by Lender to comply therewith.
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6.36  Operating the Project.

() Borrower and Operating Lessee will operate the Premises for their intended use
as a substance use disorder and behavioral health treatment facility and will, subject to Privacy
Laws, provide to Lender’s reasonable satisfaction, all of the facilities, services, staff, equipment
and supplies required or normally associated with a typical high quality treatment facility.

(b)  Borrower and Operating Lessee will operate the Premises in a manner such that
all applicable Licenses now or hereafter in effect will remain in full force and effect. Borrower
and Operating Lessee will not (i) transfer any License (or any rights thereunder} to any location
other than the Premises, (ii) pledge any License (or any rights thereunder) as collateral security
for any other loan or indebtedness, (iii) terminate any License or permit any License not to be
renewed or reissued as applicable, (iv) rescind, withdraw, revoke, amend, supplement, modify or
otherwise alter the nature, tenor or scope of any License, or (v) permit any License to become
the subject of any downgrade, revocation, suspension, restriction, condition or probation
(including without limitation any restriction on new admissions or residents).

(c) Borrower and/or Operating Lessee will maintain and implement all compliance
and procedures policies as may be required by any applicable Healthcare Laws or Governmental
Authority. Upon request by Lender, Borrower will provide Lender with copies of Borrower’s
and/or Operating Lessee’s compliance manuals, if any, or other reasonably appropriate
documentation which evidences such compliance, to the exteni required by any applicable

Healthcare Laws or Governmental Authority, or as maintained by Operating Lessee in the
ordinary course of its business.

(d) At all times, Borrower and Operating Lessee (as required) shall have and
maintain all Licenses and Permits required to operate the Premises for all of their intended uses
including but not limited to as a substance use disorder and behavioral health treatment facility.
At all times Borrower and Operating Lessee shall operate the Premises in compliance with all
requirements and regulations with respect to all intended uses for the Premises including but not
limited to as a senior living facility for the elderly with memory care units.

6.37 Property Management Agreement. Borrower shall not execute any agreement
relating to the management of the Project without the prior written consent of Lender.

ARTICLE 7
CONDITIONS PRECEDENT TO AN ADVANCE
AND POST-CLOSING REQUIREMENTS

7.1 Conditions Precedent to Closing and the First Advance. Lender shall not be
required to make the First Advance hereunder until all applicable requirements, conditions and
other requirements set forth below have been completed and fulfilled to the reasonable
satisfaction of Lender, at Borrower’s sole cost and expense. It is agreed, however, that Lender
may, in its sole and absolute discretion, make the First Advance prior to completion and
fulfillment of any or ali of such requirements and conditions, without waiving its right o require
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such completion and fulfillment before any additional Advances are made. It shall be a
condition precedent to the First Advance and any subsequent Advance that:

(a) Title. Marketable fee simple title to the Land shall be vested in Owner, subject
only to Permitted Exceptions. The Deed of Trust, the Assignment of Leases and
Rents, and the Financing Statements shall have been duly recorded in such
offices as may be required to create a valid and binding, enforceable first lien
against the Premises, subject only to Permitted Exceptions. The Title Policy shall
have been issued insuring Lender to that effect. The Title Policy shall not be
subject to any len or encumbrance other than Permitted Exceptions and shall
include such endorsements as may be reasonably required by Lender.

(b)  Closing Documents. The Closing Documents shall have been duly executed and
delivered to Lender (other than the Loan Documents required to be delivered by
Borrower to Lender prior to the First Construction Advance pursuant to Section
7.2) and shall be in full force and effect with no default thereunder.

{©) Representations and Warranties. The representations and warranties in Article 5
hereof and in the other Loan Documents shall be true and correct in all material
respects on and as of the date of each Advance.

(d)  Covenants. Borrower shall be in compliance with all of the covenants in Article
6 hereof and the other Loan Documents to the extent applicable and as of the date
of each Advance.

(¢)  Budget. Borrower shall have submitted to Lender and Title Company an updated
Budget in form and substance acceptable to Lender.

64} Broker Fees. All Commissions due any Broker have been paid.

(g)  Loan Fee. Lender shall have been paid the Loan Fee.

()  Appraisal. Lender shall have been provided an Appraisal acceptable to Lender.

(1) Searches. Borrower shall provide UCC, judgment, bankruptcy and tax lien
searches from the appropriate state and county offices and from the Office of the
Secretary of State of Delaware covering the name of Borrower and from the

appropriate state and county offices covering the name of Guarantor.

® No Default or Event of Default. No Default or Event of Defaunlt has occurred and
is continuing under this Agreement or any other Loan Document.

(k)  Disbursing Agreement. The Disbursing Agreement shall have been executed and

delivered and Borrower shall have satisfied all of the conditions thereunder for an
Advance.
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7.2

Certificate of Beneficial Ownership; USA Patriot Act Diligence. Lender shall
have received an executed Certificate of Beneficial Ownership and such other
documentation and other information requested in connection with applicable

“know your customer” and anti-money laundering rules and regulations,
inclnding the PATRIOT Act.

Condiiions Precedent to First Construction Advance. Lender shall not be

required to make the First Construction Advance or any subsequent Advance hereunder until the
requirements of Section 7.1 and all applicable requirements, conditions and other requirements
set forth below have been completed and fulfilled to the reasonable satisfaction of Lender, at
Borrower’s sole cost and expense. It is agreed, however, that Lender may, in its sole and
absolute discretion, make the First Construction Advance and any subsequent Advances prior to
completion and fulfillment of any or all of such requirements and conditions, without waiving its
right to require such completion and fulfillment before any additional Advances are made. Tt
shall be a condition precedent to the First Construction Advance and any subsequent Advance

that:

(a)

(b)

(c)

(d)

(e)

Required Equity. All of the Required Equity required to the date of the Advance

shall have been used to pay Project Costs or deposited into the Consfruction
Escrow Account.

Loan in Balance. Borrower shall have provided Lender and/or Title Company
with evidence, acceptable to Lender that (a) Borrower has deposited the Required
Equity or paid, in cash, costs of the Project shown on the Sworn Construction
Cost Statement and the Budget approved by Lender equal to at least the Required
Equity and (b) the Loan is in balance as of such date as required by Section 2.5.
Notwithstanding any provision of this Agreement or of the Disbursing
Agreement to the contrary, in the event that Lender, Disbursing Agent or
Borrower determines that the Loan is no longer “in balance”, as required by
Section 2.5, it shall notify the other party hereto of such determination, and unti!
the Loan is brought back into balance by Borrower, as required by Section 6.32,
Lender may, at its option, suspend making further Advances.

Representations and Warranties. The representations and warranties in Article 5
hereof and in the other Loan Documents shall be true and correct in all material
respects on and as of the date of each Advance.

Covenants. Borrower shall be in compliance with all of the covenants in Article
6 hereof and the other Loan Documents to the extent applicable and as of the date
of each Advance.

No Defanlt or Event of Defanit. No Default or Event of Default has occurred and
is continuing under this Agreement or any other Loan Document.
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® Inspecting Architect. The Inspecting Architect shall have reviewed and approved
the Contract Documents, provided a written report regarding the same to Lender,
and Lender shall have reviewed and approved said written report.

(g)  Sworn Construction Cost Statement. Borrower shall have submitted to Lender
and Title Company an updated Sworn Construction Cost Statement certified by
Borrower and General Contractor in form and substance acceptable to Lender.
From time to time if the Project Costs change or the Scope of the Work changes,
or if Lender requests in writing, Borrower shall furnish to Lender any
amendments or additions to the original statement as so submitted, each in form
and substance acceptable to Lender.

(h)  Contracts_and Consents. (1) Borrower shall have provided to Lender and
Inspecting Architect a fully executed copy of the General Contract and (2)
Borrower shall have provided to Lender consents, in form and substance
acceptable to Lender, to the Assignment of Plans, Contract Documents and
Intangibles executed by General Contractor and Architect.

i) Permits and Approvals. All Required Approvals and Permits shall have been
obtained without conditions (other than as may be satisfied by the Work).

73  Conditions Precedent to Any Advance. It shall be a condition precedent to any
future Advance that all of the items set forth on Exhibit D attached hereto have been satisfied by
the respective dates shown thereon. In the event any of the items set forth on Exhibit D have not
been completed by the respective dates shown, a Default shall have occurred hereunder.

ARTICLE &
METHODS OF DISBURSEMENTS OF LOAN FUNDS

8.1  Procedure. Provided the conditions precedent to an Advance are satisfied, not
more often than monthly, Borrower may submit an Application for Payment requesting an
Advance to pay approved Project Costs shown on the Sworn Construction Cost Statement and
the Budget and actually incurred in the construction of the Project as incurred to date less the
amount of all previous Advances for the same. Borrower may request an Advance only for (1)
Direct Costs for Labor and Materials incorporated in the Improvements and, if approved by
Lender, to be incorporated in the Project and which satisfy the requirements of subparagraph
{(bY(x) below; and (ii) Indirect Costs. Fach Advance for Direct Costs is to be reduced by the
Retainage which shall be retained and shall be paid at such time as the conditions of this
Agreement for disbursement of the Final Payment in Article 9 are satisfied. No Retainage shall
be deducted from the payment of Indirect Costs. Without the prior written consent of Lender,
which may be given or withheld in its sole discretion, no Advance may be made for a Line Item
in excess of the aggregate amount as shown in the Line Item breakdown in the Sworn
Construction Cost Statement and the Budget. All disbursements shall be made first out of
Required Equity. Each Application for Payment shall be submitted to Lender at least ten (10)
Business Days prior to the date on which an Advance is requested. Each Application for
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Payment shall clearly set forth the amounts due to Borrower and to each Contractor out of the
requested Advance and, unless waived by Lender in its sole discretion, shall be accompanied by:

(2)

(b)

As 10 all Direct and Indirect Costs:

(i)

An updated owner’s cost statement disclosing the name of each person,
corporation or other entity which has a Contract or Subcontract under
which payment may be required for any Work done, Material supplied or
services furnished in connection with acquiring, constructing, financing,
equipping and/or developing the Project, including project managers,
architects, engineers and surveyors, and the amount of such contract, the
amount paid to date, the amount being requested, and the balance due;

As to each Direct Cost:

)
(i)

(ii)
(iv)

™)

(v)

(vii)

An Application for Payment (and supporting schedules).

An updated Sworn Construction Cost Statement identifying all
Subcontractors and Suppliers, the contract amounts, the amounts paid to
date, the amounts being requested and the balance due, including any

changes, modifications or amendments from a prior Sworn Construction
Cost Statement.

An updated Budget for the Project.

Upon request of Lender or Disbursing Agent, payrolls, petty cash
accounts, receipted invoices or invoices with check vouchers attached and
any other evidence reasonably required by Lender or Disbursing Agent to
demonstrate that cash disbursements already made by Borrower, General
Contractor on account of the cost of the Work equals or exceeds (1)
progress payments already received by Contractors less (2) that portion of
those payments attributable to General Contractor’s Fee.

Certification by General Contractor that the Work for which payment is
being sought has been completed in accordance with the Contract
Documents and all applicable Permits.

A conditional lien waiver (conditioned only upon payment to the General
Contractor of the amount requested) from General Contractor in the total
amount of the progress payment being requested by General Contractor.

An Unconditional Lien Release from each Subcontractor with respect to
all Work, if any, paid through the date of the previous Application for
Payment for which payment was made.
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(viii) To the extent not previously delivered in connection with a previous

(ix)

(x)

Application for Payment (a), a detailed written description and copies of
all Change Orders and other modifications issued through the date of the
Application for Payment and (b) a complete list of all Major
Subcontractors and true, correct and complete copies of all Major
Subcontrators.

For submission to Lender only, a report from Lender’s Inspecting
Architect approving the Work done to date and (a) confirming the
progress of the Work done to date, (b) that construction has been
completed in a good and workmanlike manner and in accordance with the
Contract Documents and (c) agreeing with the percentage of completion
stated in the Application for Payment.

For submission to Lender only, in the case of Materials delivered to,
stored on and not yet incorporated in the Improvements (or suitably stored
in a bonded warchouse), provided, however, that the aggregate amount of
Advances for such Materials stored and not yet incorporated in the Project
does not exceed $1,000,000 at any time:

(a) the Contractor's certification that it holds good, marketable title to
the Materials and which title shall pass to Borrower on payment to
the Contractor of the Advance;

(b)  delivery in the name of Borrower to the Project {or into a bonded
warehouse with prepaid storage fees with warehouseman's receipt
delivered to Lender) in undamaged condition conforming fo the
approved Plans and Specifications and in a condition which is
ready for immediate installation or adequate storage at the Project;

(c)  evidence of appropriate insurance coverage insuring Borrower’s
interest in the Materials while in storage and naming Lender as
mortgagee/loss payee;

(d)  evidence that Lender has a first security interest in all such stored
Materials.

(c) As to each Indirect Cost:

(M

(if)

A statement or invoice for the cost or service rendered and such other

supporting evidence as Lender may require to substantiate the payment
requested; and

If requested by Lender or Title Company, an Unconditional Lien Release
from each Contractor and Subcontractor with respect to all Indirect Costs,
if any, paid through the date of the Application for Payment, for which
payment was previously made.
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(d)  AstoFF&RE:

() A statement or invoice for the acquisition of FF&E and such other
supporting evidence as Lender or Disbursing Agent may require to
substantiate the payment requirements; and

(i) A detailed accounting of each disbursement to pay FF&E costs during the
previous month, if any, showing the FF&E ordered, acquired or installed,
invoices or purchase orders for all such FF&E and canceled checks or
other evidence satisfactory to Lender to substantiate such FF&E costs.

Provided the conditions of this Agreement are met on the date of an Advance and upon advice
from the Disbursing Agent that it is satisfied that the requirements of the Disbursing Agreement
are met, Lender shall advance, or authorize the disbursement of any remaining amounts in the
Construction Escrow Account, to Disbursing Agent to pay the reimbursable Project Costs set
forth in the Application For Payment but excluding the Retainage hereinbefore specified. The
Loan Funds shall bear interest from and after the date of an Advance provided that in the event
Disbursing Agent shall fail to disburse any Advances within five (5) Business Days after an
Advance, either Borrower or Lender may request Disbursing Agent to return said Advance to
Lender and interest on such Advance shall abate from and after the date of such return.

8.2  Disbursing Agreement. All Advances shall be disbursed pursuant to the
Disbursing Agreement and shall be secured by the Loan Documents.

8.3 Disbursement for Approved Project Costs Only. No disbursement will be made
for costs other than Project Costs set forth in the approved Budget and then not to exceed the
Line Items set forth therein.

ARTICLE 9
DISBURSEMENT OF RETAINAGE

9.1  Disbursement of Subcontractor's Retainage. At Borrower’s request, but subject
to Lender’s reasonable discretion, Lender shall disburse the Retainage due a Subcontractor
under its Subcontract for the Work completed on its Subcontract upon satisfaction of the
following conditions, unless waived by Lender in its sole discretion:

(a) Lender having received satisfactory evidence of the final completion of the Work
covered by the Subcontract.

(b)  General Contractor shall have provided a written statement certifying that it has
accepted the Work and all conditions to be performed by the Subcontractor under
the Subcontract have been fulfilled and there is no reason that the Subcontractor
shall not be paid in full.

{c) General Contractor and/or Architect shall certify that final completion of all of
the Work to be done under the Subcontract has occurred.
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(d)

(e)

€9

9.2

Lender’s Inspecting Architect shall have confirmed final completion of the Work
covered by the Subcontract.

Title Company shall have been furnished with such data establishing payment or
satisfaction of obligations, such as receipts, releases and waivers of liens, claims,
security interests or encumbrances arising out of the Subcontract.

General Contractor has delivered to Borrower the Subcontractor's Unconditional
Lien Release with respect to all Work executed by each Subcontractor (or
General Contractor has delivered to Borrower a bond satisfactory to Borrower,
Title Company and Lender to indemnify Borrower, Title Company and Lender
against any lien by a Subcontractor not providing such release and waiver).

Disbursement of General Contractor’s Retainage. At no time and in no event

shall Lender be obligated to disburse the proceeds of the L.oan to pay any remaining Retainage
due General Contractor until the following has occurred, unless waived by Lender in its
reasonable discretion:

(a)
®
(©)

(d)

(e)

(D

(2

Final Completion has occurred.
A final Application for Payment has been issued and approved by Architect.

General Contractor has delivered to Borrower an Unconditional Lien Release
upon Final Payment with respect to the Project executed by each Subcontractor
(or General Contractor has delivered to Borrower a bond satisfactory to
Borrower, Title Company and Lender to indemnify Borrower, Title Company

and Lender against any lien by a Subcontractor not providing such release and
waiver).

General Contractor has delivered to Borrower its Unconditional Lien Release
upon Final Payment signed by General Coniractor and covering the Project (other
than nonconforming work to be corrected as provided in the General Contract).

General Contractor has delivered complete as-built drawings for the Project to
Borrower.

General Congractor has delivered to Borrower written warranties provided by
each Subcontractor, each sub-subcontractor and other third parties for the Project,
and the provisions of the General Contract and General Conditions of the General
Contract with respect to final payment to General Contractor have been satisfied.

The total cost to complete all uncompleted Work on the Punch List shall not
exceed $50,000 and 150% of Lender approved cost of the same is deposited with
Lender from an Advance of Loan Funds or if Loan Funds are not adequate from
Required Equity and such Punch List items shall not prevent the occupancy by
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any Tenant or issuance of an unconditional Certificate of Occupancy for the
Project and the opening thereof.

(h) All Project Costs have been paid in full.

(1) No Event of Default has occurred and is continuing.

G) An AJA G704 Certificate of Substantial Completion has been issued for the
Project.

ARTICLE 10
EVENTS OF DEFAULT

It shall be an “Event of Default” under this Agreement on the happening and

continuation of any of the following events beyond any applicable notice, grace or cure period
set forth herein:

10.1  Default Under the Note. Borrower fails to pay any principal, interest or any other

payment to Lender hereunder, under the Note or under any other Loan Document when due and
payable; or

10.2  Default Under Other Loan Documents. Any event designated as an “Event of
Default” occurs under any of the Loan Documents (other than this Agreement); or

10.3  Failure to Complete Construction. Subject to Force Majeure delays, Borrower
fails to complete construction of the Improvements within the time limits required by this
Agreement; or

10.4 Breach of Representation or Warranty. Any representation or warranty made by
Borrower in any of the Loan Documents or this Agreement, or in any report, certificate,
financial statement, document or other instrument delivered pursuant to or in connection with
this Agreement, is breached by Borrower or proves to be false or misleading in any material
respect upon the date when made or deemed to be made or repeated and Borrower fails to take
such action as may be required to correct such breach or to make such representation or warranty
not false or misleading in all material respects within ten (10) days after notice thereof, or if such
representation or warranty does not create a material risk or delay to the timely completion of
the Project or a material risk to the Premises or to Lender’s security interest therein and requires
the expenditure of time to cure, then for the period of time necessary to cure so long as Borrower

promptly commences and diligently pursues such cure but not to exceed thirty (30) days from
the date of notice thereof; or

10.5 TFiling of Liens Against the Premises. Any Lien is asserted or filed against the
Premises, any Lien shall be served on Lender or the commencement of enforcement or
foreclosure of any Lien shall occur and such Lien shall not be released or bonded over and
enforcement thereof stayed to Lender’s satisfaction within thirty (30) days after the assertion,
filing or commencement thereof; or
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10.6  Litigation. Any suit is filed against General Contractor, Borrower or Guarantor
which (i) creates a stoppage of the Work or enjoins the ongoing construction of the
Improvements or (ii) which, if adversely determined, would substantially impair the ability of
General Contractor, Borrower or Guarantor to perform its or his respective obligations under the
Construction Contracts and/or the Loan Documents, to cause the Work to be Substantially
Complete by the Completion Date or cause Final Completion of the Work by the Final
Completion Date, and which is not dismissed within forty-five (45) days after its filing; or

10.7  Judgment, Writ, Attachment or Levy. A judgment, writ or warrant of attachment
or execution or similar process, levy or seizure is made under any process against Borrower,
Guarantor or the Premises and such action shall not be released or bonded over to Lender’s
satisfaction within thirty (30) days after the assertion or filing thereof; or

. 10.8 Transfers. A Transfer which is not a Permitted Transfer shall occur; or

10.9 Abandonment. Except by reason of Force Majeure, the Project is abandoned or
Work thereon ceases or delays for a period of ten (10) consecutive days, or delays in
construction occur or construction is delayed for any period of time for any reason whatsoever
which delays can be anticipated to delay the Substantial Completion beyond the Completion
Date or the Final Completion beyond the Final Completion Date; or

10.10 Bankruptcy of Borrower. Borrower fails to pay its debts as they become due, or
makes an assignment for the benefit of its creditors, or admits in writing its inability to pay its
debts as they become due, or files a petition under any chapter of the Federal Bankruptcy Code
or any similar law, state or federal, now or hereafter existing, or becomes “insolvent” as that
term is generally defined under the Federal Bankruptcy Code, or in any involuntary bankruptcy
case commenced against it files an answer admitting insolvency or inability to pay its debts as
they become due, or fails to obtain a dismissal of such case within ninety (90) days after its
commencement or convert the case from one chapter of the Federal Bankruptey Code to another
chapter, or is the subject of an order for relief in such bankruptey case, or is adjudged a bankrupt
or insolvent, or a custodian, trustee or receiver is appointed for, or any court takes jurisdiction of
its property, or any part thereof, in any voluntary proceeding for the purpose of reorganization,
arrangement, dissolution or liquidation and such custodian, trustee or receiver is not discharged,

or such jurisdiction is not relinquished, vacated or stayed within ninety (90) days of their
appointment; or

10.11 Bankruptcy of Guarantor. Guarantor fails to pay his debts as they become due, or
makes an assignment for the benefit of his creditors, or admits in writing his inability to pay his
debts as they become due, or files a petition under any chapter of the Federal Bankruptcy Code
or any similar law, state or federal, now or hereafter existing, or becomes “insolvent” as that
term is generally defined under the Federal Bankruptey Code, or in any involuntary bankruptey
case commenced against him files an answer admitting insolvency or inability to pay his debts
as they become due, or fails to obtain a dismissal of such case within ninety (90) days after its
commencement or the case is converted from one chapter of the Federal Bankruptcy Code to
another chapter, or is the subject of an order for relief in such bankruptcy case, or is adjudged a
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bankrupt or insolvent, or a custodian, trustee or receiver is appointed for, or any court takes
jurisdiction of his property, or any part thereof, in any voluntary proceeding for the purpose of
reorganization, arrangement, dissolution or liquidation and such custodian, trustee or receiver is
not discharged, or such jurisdiction is not relinquished, vacated or stayed within ninety (90) days
of their appointment, unless within ninety (90) days after such event occurs, Borrower provides
a teplacement guarantor as guarantor under the Guaranty and as an indemnitor under the
Environmental Indemnity acceptable to Lender in Lender’s sole discretion; or

10.12 Bankruptey of General Contractor. General Contractor fails to pay its debts as
they become due, or makes an assignment for the benefit of its creditors, or admits in writing its
inability to pay its debts as they become due, or files a petition under any chapfer of the Federal
Bankruptcy Code or any similar law, state or federal, now or hereafter existing, or becomes
“insolvent” as that term is generally defined under the Federal Bankruptcy Code, or in any
involuntary bankruptcy case commenced against it files an answer admitting insolvency or
inability to pay its debts as they become due, or fails to obtain a dismissal of such case within
ninety (90) days after its commencement or the case is converted from one chapter of the
Federal Bankruptcy Code to another chapter, or is the subject of an order for relief in such
bankruptcy case, or the General Contract is terminated by reason of the bankruptcy of the
General Contractor, or is adjudged a bankrupt or insolvent, or a custodian, trustee or receiver is
appointed for, or any court takes jurisdiction of its property, or any part thereof, in any voluntary
proceeding for the purpose of reorganization, arrangement, dissolution or liquidation and such
custodian, trustee or receiver is not discharged, or such jurisdiction is not relinquished, vacated
or stayed within ninety (90) days of their appointment, unless Borrower has terminated the
General Contract with General Contractor and found a replacement general contractor on terms
and conditions acceptable to Lender, within ninety (90) days of such filing; or

10.13 Denial of Guaranteed Obligations. Guarantor denies that Guarantor has any
liability or obligations under the Guaranty, or shall notify Lender of Guarantor's intention tfo
attempt to cancel or terminate the Guaranty or any other Loan Document, or any Guarantor
gives notice to Lender that Guarantor shall not be liable for any future obligations under the
Guaranty and a replacement guarantor acceptable to Lender, in its sole discretion, is not
substituted as a guarantor under the Guaranty within sixty (60) days after such event occurs; or

10.14 Guarantor's Representations and Warranties. Any material representation or
warranty made or deemed to be made by or on behalf of Guarantor in this Agreement, the
Guaranty or in any of the other Loan Documents, or in any report, certificate, financial
statement, document or other instrument delivered pursuant to or in connection with this
Agreement, is breached by Guarantor or proves to be false or misleading in any material respect
upon the date when made or deemed to be made or repeated and Guarantor fails to take such
action as may be required to correct such breach or to make such representation or warranty not
false or misleading in any material respect within thirty (30) days after notice thereof; or

10.15 Invalidation of Loan Documents. Any of the Loan Documents is canceled,
terminated, revoked or rescinded by Borrower or Guarantor other than in accordance with the
terms thereof or with the express prior approval of Lender, or any action at law, suit in equity or
other legal proceeding to cancel, revoke or rescind any of the Loan Documents is commenced by
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or on behalf of Borrower or Guarantor which is a party thereto or any of their respective
stockholders, partners, managers, members or beneficiaries, as applicable, or any court or any
other governmental or regulatory authority or agency of competent jurisdiction makes a
determination that, or issue a judgment, order, decree or ruling to the effect that, any one or

more of the Loan Documents is illegal, invalid or unenforceable in accordance with the terms
thereof;, or

10.16 Required Equity. Borrower fails to deposit Required Equity with the Disbursing
Agent or to pay Project Costs from Required Equity at the time required and such failure shali

continue for a period of seven (7) Business Days after notice thereof (or in any event prior to the
next Advance); or

10.17 Attachment of Advance. Any part of Lender’s commitment fo make the
Advances hereunder is at any time subject or liable to attachment, seizure, garnishment or levy
at the suit of any creditor of Borrower or at the suit of any Contractor or creditor of any
Contractor and such event is not dismissed within thirty (30) days thereafter or, to the extent
Borrower may substitute a bond to bond over such event, an appropriate bond is not posted

within thirty (30) days after such attachment, seizure, garnishment or levy and the event
dismissed; or

10.18 Destruction. If any part of the Project is materially damaged or destroyed by fire,
wind, water or other casualty and (a) within thirty (30) days thereafier the loss shall prove not to
be adequately covered by (i) insurance actually collected or in the process of collection and (ii)
additional Required Equity funds deposited with Lender or (b) repair and restoration of the
Project to its prior condition is not commenced within ninety (90} days following such casualty
or (¢} Final Completion of the Improvements will not occur by Final Completion Date as to any
such casualty occurring prior to the Final Completion Date or within the time period provided in
Section 4.4 of the Deed of Trust after any such casualty occurring thereafter or (d) Borrower
fails to diligently proceed with any restoration of the Project as required by the Deed of Trust; or

10.19 Eminent Domain. Any portion of the Premises is the subject of condemnation by
a Governmental Authority in an eminent domain proceeding or a temporary taking adverse to
Borrower (a) that will, in the reasonable judgment of Lender, delay the Substantial Completion
of construction beyond the Completion Date or Final Completion beyond the Final Completion
Date or prevent the construction of the Project in accordance with the Contract Documents, (b)
such that repair and restoration of the Project to its prior condition is not commenced within
ninety (90) days following such taking or such repair and restoration is not completed within
twelve (12) months after such taking, (c) Borrower fails to diligently proceed with any
restoration of the Project as required by the Deed of Trust, or (d) such taking effectively
precludes the repair and restoration of the Project for its intended purpose; ox

10.20 Change in Borrower Status. Borrower is dissolved, liquidated or wound up or
shall fail to maintain its existence as a going concern in good standing; or

10.21 Change in Guarantor's Status. Guarantor is adjudged incompetent or a
conservator, custodian or guardian shall be appointed to handle his affairs or Guarantor dies and
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a replacement guarantor or replacement collateral acceptable to Lender, in its sole discretion, is
not substituted as guarantor under the Guaranty or as replacement collateral, as applicable,
within ninety (90) days after such event occurs; or

10.22 Default under Guaranty. Guarantor fails to keep or perform any covenani,
undertaking or agreement on his part under the Guaranty or any separate guaranty, indemnity or
other surety arrangement given in connection with the Loan is not remedied within sixty (60)
days after receipt of wriften notice to Borrower of such failure or a replacement guarantor
acceptable to Lender, in its sole discretion, is not substituted as guarantor under the Guaranty

and as an indemnitor under the Environmental Indemmnity within sixty (60) days after such
failure; or

10.23 Default under Any Major Contract. Borrower fails to meet or perform any
covenant, undertaking or agreement of any Major Contract to which it is a party prior to the

expiration of any applicable notice, grace or cure period provided for under such Major Contract
or any Major Contract is terminated by the applicable Contractor; or

10.24 Other Events of Default. An Event of Default occuré under Sections 6.24, 6.28

or 6.29 or under any provision hereof or in any Loan Document which is specified as being an
Event of Default; or

10.25 Real Estate Taxes and Insurance Premiums. Borrower shall fail to pay the real
estate taxes, any installment of special assessments, any sales or use tax or any insurance
premiums as to the Premises when due and payable; or

10.26 Breach of Covenants. Borrower breaches or fails to perform, observe or meet
any covenant or condition of this Agreement (other than as described in Section 10.1 through
10.25) and such breach or failure is not cured within a period of thirty (30) days afier notice
thereof or if such breach or failure does not create a material risk or delay to the timely
construction of the Project, to the Premises or Lender’s security interest therein and requires the
expenditure of time to cure, then for the period of time necessary to cure so long as Borrower

promptly commences and diligently pursues such cure but not to exceed sixty (60) days from the
date of notice thereof.

ARTICLE 11
REMEDIES OF LENDER

11.1  Exercises of Rights. Upon the occurrence and during the continuance of any
Event of Default, Lender may at its option exercise one or more of the following:

(a)  Acceleration. Accelerate the repayment of the Loan;

(b)  Foreclosure. Exercise any of the various remedies provided in any of the Loan
Documents, including the foreclosure of the Deed of Trust and/or the Assignment
of Leases and Rents;
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Cumulative Rights. Cumulatively exercise all other rights, options and privileges
provided by the Loan Documents or by law;

Cease Making Advances. Temporarily or permanently cease making Advances
and may instruct Disbursing Agent to refrain from making any Advances under
the Disbursing Agreement, but Lender may instruct Disbursing Agent to make
Advances after the happening of any such event without thereby waiving the
right to refrain from making other further Advances or to exercise any of the
other rights Lender may have;

Receiver. Seek the appointment of a receiver to take possession of the Project
and to complete and operate the Project;

Setoff. Set off any sum due to or incurred by Lender against all deposits and
credits of Borrower with, and any and all claims of Bomrower against, Lender.
Such right shall exist whether or not Lender shall have made any demand
hereunder or under any other Loan Document, whether or not said sums, or any
part thereof, or deposits and credits held for the account of Borrower is or are
matured or unmatured, and regardless of the existence or adequacy of any
collateral, guaranty or any other security, right or remedy available to Lender.
Lender agrees that, as promptly as is reasonably possible after the exercise of any
such setoff right, it shall notify Borrower of its exercise of such setoff right;
provided, however, that the failure of Lender to provide such notice shall not
affect the validity of the exercise of such setoff rights. Nothing in this Agreement
shall be deemed a waiver or prohibition of or restriction on Lender to all rights of
lien, setoff and counterclaim available pursuant to law.

Rights to Enter and Complete. Require Borrower to vacate the Premises and
Lender may, at its election (whether prior to any foreclosure of the Deed of Trust
or during any period of redemption) either through itself, its agents or a receiver
appointed by a court of competent jurisdiction:

(1) Do all things necessary and spend such sums of money as it deems
necessary to protect its interest in the Project and the security afforded the
Loan by a completed Project;

(ii)  Enter into possession,

(ifi)  Perform or cause to be performed any and all Work and labor necessary to
complete the Project;

(iv)  Terminate or assume the General Contract;
(v)  Employ additional contractors to complete the Work;

(viy  Employ security watchmen to protect the Premises;
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(vii) Take such action as necessary to prevent waste;

(viii) Do all things necessary and spend such sums of money as it deems
necessary to comply with, effect a cure under and/or prevent a failure or
default under any Lease of the Premises;

(ix) Do all things necessary and spend such sums of money as it deems
necessary to comply with, effect a cure under and/or prevent a failure or
default under the Construction Contracts and the Architect’s Contract; and

(x) Do all things necessary and spend such sums of money as it deems
necessary to comply with, effect a cure under and/or prevent a failure or
default under any other documents affecting the Project or the
construction thereof;

and in furtherance thereof Borrower frrevocably, absolutely and unconditionally agrees that
Lender may disburse that portion of the Loan not previously disbursed (including any
Retainage) and such amounts as Lender may deem necessary or appropriate to complete the
Project and to protect the Project and the lien of the Loan Documents and to do all of the things
in connection with the Project that Borrower may do in its own behalf and hereby appoints
Lender as its attorney in fact to perform the foregoing. It is understood and agreed that this
power of attorney shall be deemed to be a power coupled with an interest which cannot be
revoked by death or otherwise. Said attorney-in-fact shall also have power to prosecute and
defend all actions and proceedings in connection with the construction of the Project and to take
such action and require such performance as it deems necessary. BORROWER EXPRESSLY
ACKNOWLEDGES AND AGREES THAT THE FAILURE TO COMPLETE THE PROJECT
WILL SUBJECT LENDER TO IRREPARABLE HARM AND LOSS INCLUDING THE
LOSS OF THE COMPLETED PROJECT AS SECURITY FOR THE LOAN AND
EXPRESSLY COVENANTS AND AGREES THAT IT WILL COOPERATE WiTH LENDER
IN LENDER’S EXERCISE OF ITS REMEDIES HEREUNDER, WILL NOT OBJECT OR
CONTEST THE EXERCISE OF LENDER’S REMEDIES HEREUNDER AND EXPRESSLY
WAIVES AND RELINQUISHES ANY RIGHT NOW OR HEREAFTER EXISTING AT
LAW, IN EQUITY OR BY STATUTE TO OBJECT TO THE EXERCISE BY LENDER OF
ALL OR ANY OF THE AFORESAID REMEDIES. BORROWER ACKNOWLEDGES THAT
IT IS REPRESENTED BY COUNSEL AND THE REMEDIES HEREIN AND THE
CONTENT AND EFFECT OF THIS WAIVER HAVE BEEN FULLY DISCUSSED WITH
AND EXPLAINED BY COUNSEL AND EXECUTES AND DELIVERS THIS WAIVER
ONLY UPON A FULL UNDERSTANDING OF THE SAME AND THE RIGHTS WAIVED
HEREUNDER. BORROWER FURTHER UNDERSTANDS THAT LENDER HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT IN RELIANCE UPON THIS WAIVER
AND THE RIGHT TO EXERCISE SUCH REMEDIES AND BUT FOR SUCH WAIVER
WOULD NOT MAKE THE LOAN.

11.2  Cease Making Advances. In addition to the rights of Lender set forth above, in
the event Lender determines that additional Required Equity must be deposited or paid by
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Borrower, Lender may suspend making all or any part of any requested Advance until Borrower

has deposited such Required Equity or paid Project Costs from Required Equity and provided
evidence thereof to Lender.

11.3  Rights Cumulative. No right or remedy by this Agreement or by any Loan
Document or instrument delivered by Borrower pursuant hereto, conferred upon or reserved to
Lender shall be or is intended to be exclusive of any other right or remedy and each and every
right and remedy shall be cumulative and in addition to any other right or remedy or now or
hereafter arising at law or in equity or by statute. Except as Lender may hereafter otherwise
agree in writing, no waiver by Lender of any breach by or default of Borrower of any of its
obligations, agreements or covenants under this Agreement shall be deemed to be a waiver of
any subsequent breach of the same or any other obligation, agreement or covenant, nor shall any
forbearance by Lender to seek a remedy for such breach be deemed a waiver of its rights and
remedies with respect to such a breach, nor shall Lender be deemed to have waived any of iis

rights and remedies unless it be in writing and execufed with the same formality as this
Agreement.

ARTICLE 12
GENERAL CONDITIONS AND MISCELLANEOUS

12.1 Binding Effect; Waivers; Cumulative Rights and Remedies. Time is of the
essence hereof. The provisions of this Agreement shall inure to the benefit of and be binding
upon the parties hereto and their respective heirs, executors, administrators, personal
representatives, legal representatives, successors and assigns; provided, however, that neither
this Agreement nor the proceeds of the Loan may be assigned by Borrower voluntarily, by
operation of law or otherwise, without the prior written consent of Lender. No failure on the
part of Lender or the holder of the Note to exercise and no delay in exercising any power or right
hereunder, under the Note or under any other Loan Document shall operate as a waiver thereof,
nor shall any single or partial exercise of any such power or right preclude any other or further
exercise thereof or the exercise of any other power or right. No notice to or demand on
Borrower not required hereunder or under the Note or any other Loan Document shall in any
event entitle Borrower to any other or further notice or demand in similar or other circumstances
or constitute a waiver of the right of Lender or the holder of the Note to any other or further
action in any circumstances without notice or demand. The rights and remedies of Lender
specified in this Agreement shall be in addition to, and not exclusive of, any other rights and
remedies which Lender would otherwise have at law, in equity or by statute, and all such rights
and remedies, together with Lender’s rights and remedies under the other Loan Documents, are
cumulative and may be exercised individually, concurrently, successively and in any order.

12.2 Indemnity. Borrower agrees to indemmify and hold harmless Lender and its
officers, directors, employees and agents (the “Indemnified Parties™) from and against any and
all claims, liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements of any kind or nature whatsoever which may be imposed on, incurred
by, or asserted against the Indemnified Parties, in any way relating to or arising out of any
investigation, litigation or proceeding concerning or relating to the transaction contemplated by
this Agreement or any of the other Loan Documents, or any of them, or any action taken or
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omitted to be taken by any Indemnified Party under this Agreement or any of the Loan
Documents to which Borrower or Guarantor is a party. Without limitation of the foregoing,
Borrower agrees to reimburse the Indemnified Parties promptly upon demand for any out-of-
pocket expenses (including counsel fees) incurred by the Indemnified Parties in connection with
the preparation, execution, administration or enforcement of, or obtaining legal advice in respect
of rights or responsibilities under any of, this Agreement and the Loan Documents to which
Borrower or Guarantor is a party. If any indemnity furnished to an Indemnified Party for any
purpose shall, in the opinion of Lender, be insufficient or become impaired, Lender may call for
additional indemnity and not commence or cease to do the acts indemnified against until such
additional indemnity is furnished. BORROWER ACKNOWLEDGES AND CONFIRMS
THAT CERTAIN PROVISIONS OF THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS IMPOSE UPON BORROWER CERTAIN OBLIGATIONS AND
INDEMNITEES FOR CLAIMS RESULTING FROM THE NEGLIGENCE OR ALLEGED
NEGLIGENCE OF LENDER OR THE OTHER INDEMNIFIED PARTIES.

12.3  Survival. All covenants, agreements, representations and warranties made in this
Agreement shall survive the execution of this Agreement, the making of the Advances by
Lender, and the execution of the other Loan Documents, and shall continue until Lender receives
payment in full of the Principal Balance, interest and other charges due Lender hereunder and
under the other Loan Documents and until there is no obligation to make any Advances
hereunder, except that the indemnification provisions hereof and of the other Loan Documents
shall survive such payment and termination of such obligations.

12.4  Rights of Third Parties. All conditions of the obligations of Lender hereunder are
imposed solely and exclusively for the benefit of Lender and no other person shall have standing
to require satisfaction of such conditions in accordance with their terms or be entitled to assume
that Lender will make or refuse to make Advances in the absence of strict compliance with any
or all thereof, and no other person shall, under any circumstances, be deemed to be a beneficiary
of such conditions, any and all of which may be freely waived in whole or in part by Lender at
any time if in its sole discretion it deems it desirable to do so. Lender makes no representations
and assumes no duties or obligations as to third parties concerning the quality of the construction
of the Improvements or the absence therefrom of defects. Borrower agrees to and shall
indemnify Lender from any liability, claims or losses resulting from the disbursement of the
Loan Funds or from the condition of the Premises whether related to the quality of construction
or otherwise and whether arising during or after the term of the Loan made by Lender to
Borrower in connection therewith. This provision shall survive the repayment of the Loan and

shall continue in full force and effect so long as the possibility of any such liability, claims or
losses exists.

12.5 Evidence of Satisfaction of Conditions. Any condition of this Agreement which
~ requires the submission of evidence of the existence or non-existence of a specified fact or facts
implies as a condition the existence or non-existence, as the case may be, of such fact or facts,
and Lender shall, at all times, be free independently to establish to its satisfaction and in its
absolute discretion such existence or non-existence at its sole cost and expense except as
otherwise expressly provided in the L.oan Documents,
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12.6  Assignment. Borrower may not assign this Agreement or any of its rights or
obligations hereunder, including the right to an Advance, without the prior written consent of
Lender. No person other than Borrower shall have the right to enforce any obligation of Lender
hereunder. Lender may assign the Loan and its rights and obligations to another lender or to a
Person that Lender merges with, is merged into, consolidates with, is consolidated into, or is
consolidated into Lender, or who acquires a majority of the assets of Lender or a majority of
whose assets are acquired by Lender.

12.7  Successors and Assigns Included in Parties. Whenever in this Agreement one of
the parties hereto is named or referred to, the heirs, legal representatives, successors and assigns
of such parties shall be included and all covenants and agreements contained in this Agreement
by or on behalf of Borrower or by or on behalf of Lender shall bind and inure to the benefit of
their respective heirs, legal representatives, successors and assigns, whether so expressed or not.

12.8  Headings. The headings of the sections, paragraphs and subdivisions of this
Agreement are for the convenience of reference only, and are not to be considered a part hereof
and shall not limit or otherwise affect any of the terms hereof.

12.9  Invalid Provisions to Affect No Others. If fulfillment of any provision hereof, or
any transaction related thereto at the time performance of any such provision shall be due, shall
involve transcending the limit of validity prescribed by law, then, ipso facto, the obligation to be
fulfilled shall be reduced to the limit of such validity; and such clause or provision shall be
deemed invalid as though not herein contained, and the remainder of this Agreement shall
remain operative in full force and effect.

12.10 Number and Gender. Whenever the singular or plural number, masculine or
feminine or neuter gender is used herein, it shall equally include the other.

12.11 Amendments. Neither this Agreement nor any provision hereof may be changed,
waived, discharged or terminated orally, but only by an instrument in writing signed by the party
against whom enforcement of the change, waiver, discharge or termination is sought.

12.12 Notices. Any notices and other communications permitted or required by the
provisions of this Agreement shall be in writing and shall be deemed to have been properly
given or served by (i) personal delivery, (ii) depositing the same with the United States Postal
Service, or any official successor thereto, designated as Registered or Certified Mail, Return
Receipt Requested, bearing adequate postage, or (iii) depositing the same with a reputable
private courier or overnight delivery service, in each case addressed as hereinafter provided.
Each such notice shall be effective upon (a) immediately upon personal delivery, (b) three (3)
days afier being deposited in the U.S. Mail, or (¢} one (1) Business Day after being deposited
with such courier service, provided, however, that the time period within which a response to
any such notice must be given shall commence to run from the date of receipt of the notice by
the addressee thereof. Rejection or other refusal to accept or the inability to deliver because of
changed address of which no notice was given shall be deemed to be receipt of the notice sent.
By giving to the other party hereto at least ten (10} days' notice thereof, either party hereto shall
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have the right from time to time to change ifs address and shall have the right to specify as its
address any other address within the United States of America.

Each notice to Lender shall be addressed as follows:

Colliers Funding LLC

Suite 4300

90 South Seventh Street
Minneapolis, MN 55402

Atin: Loan Servicing Department

With a copy to:

Fabyanske, Westra, Hart & Thomson, P.A.
333 South Seventh Street

Suite 2600

Minneapolis, MN 55402

Attn: Rory O. Duggan, Esq.

Each notice to Borrower shall be addressed as follows:

SKAOS MD LLC

Alpas Wellness La Plata LLC
3265 New Hill Way
Springtown, PA 18081

Attn: Sean Smith

With a copy to:

Jenkins Law Firm LLC

103 Centennial Street, Suite K
La Plata, MD 20646

Attn: Louis P. Jenkins, Esq.

12.13 Govemning Law. Notwithstanding the place of execution of this Agreement, the
parties to this Agreement have contracted for Minnesota law to govern this Agreement and it is
agreed that this Agreement is made pursuant to and shall be construed and governed by the laws
of the State of Maryland without regard to the principles of conflicts of law.

12.14 Participation. Lender may in its sole and exclusive discretion issue participations
in the Loan and/or assign all or a portion of its obligations to make the Loan to one or more
participants in the Loan. Lender may divulge all information received by it from Borrower or
any other source, including but not limited to information relating to the Loan, to the Project and
to Borrower, to any such participants or other lenders, and Borrower shall cooperate with
Lender, at Lender’s expense, in satisfying the reasonable requirements of any such participants
or other lenders for consummating such a purchase or participation.
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12.15 Consent to Jurisdiction. Borrower hereby submits and consents to personal
jurisdiction to the courts of the county in which the Premises are located and the courts of the
United States of America located in such state for the enforcement of this Agreement and waives
any and all personal rights under the laws of any state or the United States of America to object
to jurisdiction in such courts. Litigation may be commenced in the state court of general
jurisdiction for such counties or the United States District Court located in such state, at the
election of Lender. Nothing contained herein shall prevent Lender from bringing any action in
any other state or jurisdiction against any other person or exercising any righis against any
security given to Lender or against Borrower or Guarantor personally or against any property of
Borrower in any other state or jurisdiction. Commencement of any such action or proceeding in
any other state or jurisdiction shall not constitute a waiver of consent to jurisdiction of or the
submission made by Borrower to personal jurisdiction in any such courts. In the event an action
is commenced in another jurisdiction or venue under any tort or contract theory arising directly
or indirectly from the relationship created by this Agreement, Lender, at its option, shall be
entitled to have the case transferred to one of the jurisdictions and venues above described or

any other jurisdiction, or if such transfer cannot be accomplished under applicable law, to have
such case dismissed without prejudice.

12.16 Counterparts. This Agreement may be executed in any number of counterparts
with the same effect as if all parties hereto had signed the same document. All such counterparts
shall be construed together and shall constitute one Agreement, but in making proof hereof it
shall only be necessary to produce one such counterpart. The signatures to this Agreement may

be executed on separate pages and when attached to this Agreement shall constitute one
complete document.

12.17 Document Construction. This Agreement has been reviewed by all the parties
hereto and incorporates the requirements of such parties. FEach party waives the rule of
construction that any ambiguities are to be resolved against the party drafting the same and
agrees such rules will not be employed in the interpretation of this Agreement.

12.18 Entire Agreement: Modifications and Waivers. This Agreement together with the
other Loan Documents constitutes the entire understanding and agreement of Borrower and
Lender with respect to the Loan. The Loan Documents supersede all prior negotiations,
discussions and agreements with respect to the Loan, may not be confradicted by evidence of
any alleged oral agreement, and may not be waived, changed, discharged or terminated except
by an instrument in writing signed by the party against whom enforcement of any waiver,
change, discharge or termination is sought.

12.19 Waiver. THE BORROWER HEREBY WAIVES TRIAL BY JURY IN ANY
JUDICIAL PROCEEDING TO WHICH ANY PARTIES TO THIS AGREEMENT ARE
INVOLVED AND WHICH DIRECTLY OR INDIRECTLY IN ANY WAY ARISES OUT OF,
IS RELATED TO, OR IS CONNECTED WITH THIS AGREEMENT OR THE
RELATIONSHIP ESTABLISHED HEREUNDER, WHETHER ARISING OR ASSERTED
BEFORE OR AFTER THE DATE OF THIS AGREEMENT.
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12.20 USA Patriot Act Notice; Compliance. The USA Patriot Act of 2001 (Public Law
107-56) and federal regulations issued with respect thereto require all financial institutions to
obtain, verify and record certain information that identifies individuals or business entities which
open an “account” with such financial institution. Consequently, Lender may from time to time
request and Borrower shall provide to Lender, Borrower’s address, tax identification number
and/or such other identification information as shall be necessary for Lender to comply with
federal law. An “account” for this purpose may include, without limitation, a deposit account,
cash management service, a transaction or asset account, a credit account, a loan or other
extension of credit and/or other financial services product.

12.21 Joint and Several Liability. Each Borrower acknowledges and agrees that it is
jointly and severally liable with the other Borrowers for all obligations, liabilities and
indebtedness created or arising hereunder or under any other Loan Document and the release or
substitution of any other Borrower shall not release or diminish its liability hereunder. Each
Borrower agrees that all obligations, liabilities and indebtedness are joint and several and the
primary obligations of each of them, enforceable against each Borrower separately or any or all
Borrowers collectively, notwithstanding of any right or power of any party to assert any claim or
defense as to the invalidity or unenforceability of any such obligations, liabilities and
indebtedness. Each Borrower hereby waives any defense it may claim as a guarantor, surety or
accommodation party. Lender may, from time to time, without notice to any Borrower, (i}
obtain or release any security interest in any property to secure any of such obligations,
liabilities and indebtedness; (ii) obtain or release the primary or secondary liability of any party
or parties with respect to any of such obligations, liabilities and indebiedness (including, without
limitation, the liability of the other Borrower(s)); (iii) extend or renew for any period, alter or
exchange any of such obligations, liabilities and indebtedness or release or compromise any of
such obligations, liabilities and indebtedness of any obligor with respect to any thereof; or (iv)
resort to any or all Borrowers for payment of any such obligations, liabilities and indebtedness
whether or not the Lender shall have resorted to any Collateral or to the other Borrower(s) or

any other party primarily or secondarily liable with respect to any such obligations, liabilities
and indebtedness.

[Signature Page Follows]
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IN WITNESS WHEREOF, Borrower and Lender have hereunto caused these presents to
be executed on the date first above written.

BORROWER:
SKAOS MD LLC,

' aDelawaryted lability comppany
By: M //Z/ %2

 StephedS. Smith
Its Managing Member

ALPAS WELLNESS LA PLATA LLC,
a Delaware limited liability company

by Al s

“Stephén S. Smith '
Its Managing Member

LENDER:

COLLIERS FUNDING LLC,
a Delaware limited liability company

By:

Erik Schmitt
Its Senior Vice President
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Exhibit A
Project Budget

[attached hereto]



Alpas Wellness Center
La Plata, Maryland

Project Budget - Source & Use of Funds

Project Budget
Facility Costs
Acquisition Cost 16,000,000
Total Acquisition Costs 16,000,000
Construction Costs
Renovation/Conversion Buildout 4,230,000
FF&E 2,340,000
Contingency 300,000
Total Construction Costs 6,870,000
Indirect Costs
Predevelopment Costs Paid to Date 3,200,000
Pre-Opening / Branding 4,079,031
Startup/Working Capital Reserve 6,683,469
Marketing Reserve (c) 3,000,000
Interest Reserve 1,500,000
Real Estate Taxes/Insurance 719,000
Professional Fees 86,000
Financing/Closing Costs 500,000
Total Indirect Costs 19,767,500
Total Project - Use of Funds 42,637,500
Source of Funds:
CF First Deed of Trust Loan 69.9% 29,800,000
Sellers Notes 4.7% 2,000,000
Borrower Equity (d) 25.4% 10,837,500

Total Source of Funds 100.0% 42,637,500




Exhibit B
List of Plans and Specifications

[aftached hereto]



Exhibit C

Legal Description

1014 Washington Avenue
Tax Map 33, Grid 10, Parcel 494
Tax Map 33, Grid 8, Parcel 521
1 Election District
Town of La Plata
Charles County, Maryland

RECORD LEGAL DESCRIPTION (Per Title Commitment File No. 21-61)

All those lots, pieces, parcels or subdivision of lands lying and being in the First Election District
of Charles County, Maryland, and more particularly described as follows:

Residue containing 3.76 acres, more or less, as shown on Plat entitled “WELL LOT, TOWN OF
LA PLATA”, duly recorded among the Plat Records of Charles County, Maryland, in Plat Liber
50, folic 30; and as shown on plat entitled “OFFSITE EASEMENTS AND RESIDUE,
WASHINGTON SQUARE PHASE I”, duly recorded as aforesaid in Liber 51, folio 10. Being
Tax ID Number 01-014234,

AND

120° ROW containing 1.0163 acres, more or less, as shown on Plat entitled “WELL LOT,
TOWN OF LA PLATA”, duly recorded among the Plat Records of Charles County, Maryland,
m Plat Liber 50, folio 30; and as shown on plat entitled “OFFSITE EASEMENTS AND
RESIDUE, WASHINGTON SQUARE PHASE I” duly recorded as aforesaid in Liber 51, folio
10. Being Tax 1D Number 01-064568.

NEW LEGAL DESCRIPTION(S)

BEING two (2) parcels of land, lying and being in the First Election District of Charles County,
Maryland, said parcels being all of the conveyance from Brel, LLC, a Maryland limited liability
company, to Family of Care Real Estate Holding Company, Inc., a Maryland corporation, by
deed dated November 25, 2014 and recorded among the Land Records of Charles County,
Maryland in Liber SLH 8760, Folio 119 and being furthermore described by metes and bounds

referenced to the Maryland State Plane Coordinate System NAD 83/2011 as now surveyed and
described;

PARCEL ONE - ALSO KNOWN AS RESIDUE 3.76 AC. (50:30):

BEGINNING for the same at an iron rod set on the East side of Washington Avenue, a 60-foot
public right of way, said point marking the South West corner of the property now being
described and a point lying on the line of the conveyance from U.S. Bank National Association
to Maryana Investments, LLC by deed dated February 3, 2011 and recorded among the Land



Records of Charles County, Maryland in SLH 7419, Folio 344, thence leaving said Maryana
property (7419/344) and running with said road the following two (2) courses

1.

North 12°1828" East, 65.23 feet to an iron rod set at a point of tangential curvature,
thence

362.09 feet along the arc of curve deflecting to the left, having a radius of 2,522.29 feet
and a chord bearing and distance of North 08°11'27" East, 361.78 feet to an iron rod set
at a point of non-tangency, said point also lying on Parcel Two, a/k/a 120° R/W
(8760/119), thence leaving Washington Avenue and running with said 120" R/W the
following two (2) courses

North 48°12'01" East, 40.23 feet to an iron rod set, thence

South 87°48'38" East, 231.43 feet to an iron rod found, said point marking the North East
corner of the property now being described and the North West corner of the conveyance
from Brel, LLC a Maryland limited liability company, to the Town of La Plata, a
municipal corporation of the State of Maryland, by deed dated Jamuary 6, 2015 and
recorded among the aforesaid Land Records in Liber SLH 8829, Folio 95, thence leaving
said 120" R/W and running with said Town of La Plata property the following two (2)
courses

South 03°08'06" East, 100.00 feet to an iron rod found, thence

South 87°48'38" East, 100.00 feet to an iron rod found, said point lying on the line of the
conveyance from Consolidated Rail Corporation, a Pennsylvania corporation, to New
York Central Lines, LLI.C, a Delaware limited liability company, by deed dated June 1,
1999 and recorded among the aforesaid Land Records in Liber DGB 2885, Folio 456,

thence leaving said Town of La Plata property and running with said New York Central
Lines property

South 03°08'06" East, 312.32 feet to an iron rod found, said point marking the South East
corner of the property now being described and the North East corner of the conveyance
from Ronald E. Washington and Mary L. Byers to Casey J. Clair, by deed dated
November 15, 2021 and recorded among the aforesaid Land Records in Liber SLH
12262, Folio 70, also shown on Plat Book 51, Plat 140 and known as Lot 4, thence
leaving New York Central Lines property and running with the aforesaid Lot 4, and Lot 3
of Plat Book 51, Plat 140, said Lot 3 being the conveyance from Homecroft Development
Corporation, a Delaware corporation, to Patrick J. Heneghan and Martha A. Heneghan by
deed dated June 28, 2002 and recorded among the aforesaid Land Records in Liber RAD
11T 3634, Folio 384 and also running with the Maryana property (7419/344)

South 86°54'30" West, 449.83 feet to an iron rod set, passing over an iron rod found at
183.41 feet and an iron rod found at 204.49 feet, to the point of beginning, containing
160,708 square feet or 3.69 acres of land.



PARCEL TWO —~ ALSO KNOW AS 120° R/'W (50:30):

BEGINNING for the same at an iron rod set on the East side of Washington Avenue, a 60-foot
public right of way, said point marking the North West corner of the property now being
described and lying on the dedication line as shown on Plat Book 51, Plat 10, thence leaving
Washington Avenue and running with said dedication line

1.

South 89°49'56" East, 5.00 feet to an iron rod set, passing over at 4.19 feet, the South
West comer of the conveyance from Darjon, LLC, a Maryland limited liability company
to YBN Enterprises, LLC, a Maryland limited liability company, by deed dated
September 12, 2005 and recorded among the aforesaid Land Records in Liber RAD III
5446, Folio 739, also shown on Plat Book 52, Plat 200 as Parcel A, thence leaving said

dedication and running with said YBN Enterprises property (5446/739) the following two
(2) courses

South 43°49'1 7" East, 41.67 feet to an iron rod found, thence

South 87°48'38" East, 320.25 feet to an iron rod found, marking the North East corner of
the property now being described, said point also lying on the line of conveyance from
Consolidated Rail Corporation, a Pennsylvania corporation, to New York Central Lines,
LLC, a Delaware limited liability company, by deed dated June 1, 1999 and recorded
among the aforesaid Land Records in Liber DGB 2885, Folio 456, thence leaving said
YBN Enterprises property and running with said New York Center Lines property

South 03°08'06" East, 120.52 feet to an iron rod found, marking the South East corner of
the property now being described and the North East corner of the conveyance from Brel,
LLC, a Maryland limited liability company, to the Town of La Plata, a municipal
corporation of the State of Maryland, by deed dated January 6, 2015 and recorded among
the aforesaid Land Records in Liber SLH 8829, Folio 95, thence leaving said

* Consolidated Rail Corporation property and running with said Town of La Plata property

and the line of conveyance from Brel, LLC, a Maryland limited liability company, to
Family of Care Real Estate Holding Company, Inc., 2 Maryland corporation, by deed
dated November 25, 2014 and recorded among the Land Records of Charles County,
Maryland in Liber SLH 8760, Folio 119 the following two (2) courses

North 87°4838" West, 331.43 feet to an iron rod set, passing over the 100 feet an iron
rod found, marking the North West corner of the Town of La Plata property, thence

South 18°12'01" West, 41.67 feet to an iron rod set, passing over at 40.23 feet an iron rod
set, marking the corner of the Family of Care Real Estate Holding Company, Inc.
property, thence leaving said Family Care Real Estate Holding Company property and
running with the dedication line as shown on Plat Book 51, Plat 10

North 85°47'20" West, 5.00 feet to a drill hole, marking the South West comer of the
property now being described any lying on the East side of Washington Avenue, a 60-

foot public right of way, thence leaving said dedication and rumming with said
Washingion Avenue



8. 177.57 feet along the arc of a non-tangential curve, deflecting to the left, having a radius
of 2516.29 feet and a chord bearing and distance of North 02°11'18" East, 177.53 feet to
the point of beginning, containing 44,269 square feet or 1.0163 acres of land.



II,

Exhibit D

Post-Closing Requirements

THE FOLLOWING ARE TO BE DELIVERED BY BORROWER TO LENDER, IN
FORM AND SUBSTANCE SATISFACTORY TO LENDER, ON OR BEFORE THE

RESPECTIVE DATE SHOWN BELOW:

Requirements

Required Completion Date

1. Delivery of all Licenses and Permits for the
operation of the Project

On or before the Final
Completion Date

THE FOLLOWING ARE TO BE DELIVERED WITHIN 10 BUSINESS DAYS AFTER
LETTING OF EACH SUBCONTRACT AND BEFORE ANY REQUESTED
ADVANCE FOR DISBURSEMENT TO THE RESPECTIVE SUBCONTRACTOR:

1. Additional Plans and Specifications as completed and approval of Inspecting
Architect regarding same (prior to any disbursement for the costs of the work

shown on such plans).

2. Subcontracts.

3. The Building Permit for all of the Improvemenis then under construction.

4. The updated Schedule of Subconiracts, if applicable.




Exhibit E
Site Plan

[attached hereto]





















Exhibit ¥

Form of Draw Request Certification

Draw Request Certification

SKAOS MD LLC, a Delaware limited liability company and Alpas Wellness La Plata
LLC, a Delaware limited liability company (each, individually or collectively as the context may
indicate, jointly and severally, “Borrower™) hereby certifies as follows. Unless the context
otherwise indicates, capitalized terms used herein shall have the meanings given such terms in
the Construction and Term Loan Agreement (“Construction Loan Agreement™) dated as of
February 10, 2022 between Borrower and Colliers Funding LLC, a Delaware limited liability
company (“Lender”™).

(a) At the date hereof no suit or proceeding at law or in equity, and no notice has
been received that any investigation or proceeding of any governmental body has been instituted
or, to the knowledge of Borrower, is threatened, which in ecither case could have a material
adverse effect on the financial condition or business operations of Borrower, except the
following (if none, insert “None™):

(b  To the best of Borrower’s knowledge, at the date hereof, no Default or Event of
Defaunlt under the Construction Loan Agreement or under any of the other Loan Documents has
occurred and is continuing, except the following: (if none, insert “None™):

(c) The representations and warranties set forth in Article 5 of the Construction Loan
Agreement are hereby reaffirmed and restated, and Borrower represents and warrants to Lender

that the same are frue, correct and complete on the date hereof, except the following: (if none,
insert “None™):

(d) No Material Adverse Change has occurred in the
financial condition or in the asseis or liabilities of Borrower from those sct forth in the latest

financial statements for Borrower furnished to Lender, except the following: (if none, insert
“None™):

(e) To the best of Borrower’s knowledge, the progress of construction of the Project
is such that it can be completed on or before the Completion Date and the Final Completion Date
specified in the Construction Loan Agreement for the cost originally represented to Lender,
except the following: Gf none, insert “None™):

) To the best of Borrower’s knowledge, the Loan, as of the date hereof, is in
balance as required by the Construction Loan Agreement, and the sum of undisbursed proceeds
of the Loan and the Required Equity including the Advance requested herein, are adequate and
sufficient to pay for all Labor, Materials, equipment, Work, services and supplies necessary for

the completion of the Project except for the following Project cost increases: (if none, insert
“None™):




(g)  To the best of Borrower’s knowledge, the Labor, Materials, equipment, Work,
services and supplies described herein have been performed upon or furnished to the Project in
full accordance with the Plans and Specifications, which have not been amended except as
expressly permitted by the Construction Loan Agreement.

(h)  Except for Minor Changes, there have been no changes in the costs of the Project
from those set forth on the Sworn Construction Cost Statement, as amended by any amendment
thereto heretofore delivered by Borrower to and approved by Lender, if such approval is required
by the Construction Loan Agreement, except the following: (if none, insert “None”):

(i) All bills for Labor, Materials, equipment, Work, services and supplies furnished
in connection with the Project, which could give rise to a mechanic's lien if unpaid, have been

paid, will be paid out of the requested Advance or are not yet due and payable, except the
following: (if none, insert “None™):

)] All claims for mechanics' liens which shall have arisen or could arise for Labor,
Materials, equipment, Work, services or supplies furnished in connection with the Project
through the last day of the period covered by the requested Advance have been effectively
waived in writing, or will be effectively waived in writing when payment is made; a lien waiver
from General Contractor for the full amount of the requested Advance shall be delivered to Title
Company prior to such requested Advance; a lien waiver from each Subcontractor with respect
to all Work, if any, paid through the previous Advance, shall be delivered to Lender and Title

Company prior to the next Advance or final Advance or sooner as may be requested by Lender
or Title Company.

(k)  All funds advanced under the Construction Loan Agreement to date have been
utilized as specified in the Application for Payment pursuant to which the same were advanced,
exclusively to pay costs incurred for or in connection with constructing and developing the
Project, and Borrower represents that no part of the Loan Funds have been paid for Labor,
Materials, equipment, Work, services or supplies incorporated into or employed in connection
with any project other than the Project, as that term is defined in the Construction Loan
Agreement. Borrower further represents that all funds covered by the Application for Payment
are for payment for Labor, Materials, equipment, Work, services or supplies furnished solely in
connection with the Project.

) To the best of Borrower’s knowledge, all conditions set forth in the Construction

Loan Agreement and the Disbursing Agreement for the Advance have been satisfied as of the
date hereof.

{m)  Other than Change Orders previously delivered to Lender in connection with a
previous Application for Payment, a detailed written description and copies of all Change Orders
issued through the date of the Application for Payment are attached hereto.

Borrower authorizes and requests Lender to charge the total amount of the attached Application
for Payment against Borrower’s Loan account and to advance from the proceeds of the Loan the
funds hereby requested, and to make or authorize disbursement of said funds to Disbursing



Agent for disbursement to or for the benefit of Borrower in amounts up to, but not exceeding, the
amounts listed herein, subject to the requirements of and in accordance with the procedures
provided in the Construction Loan Agreement and the Disbursing Agreement relating to the
Loan. The Advance made pursuant to the Application for Payment is acknowledged to be an
accommodation to Borrower and is not a waiver by Lender of any Defaults or Events of Default
under the Loan Documents or any other claims of Lender against Borrower.

The Advances requested herein and disbursements on the attached sheets are hereby approved
and authorized and the undersigned has been duly authorized by Borrower to execute and deliver
this draw request certification.

BORROWER

SKAOS MD LLC,
a Delaware limited liability company

By:
Name:
Title:

ALPAS WELLNESS LAPLATALLC,
a Delaware limited liability company

By:
Name:
Title:




Exhibit G

Construction Progress Schedule

[attached]
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O Alpas

Authorization Statement

I, Stephen Smith, as managing member of SKAOS MD LLC and Alpas Wellpess La
Plata LLC, hereby authorize John Beecroft, €00 of Alpas Wellness La Plata, to
sign for and act for the project which is the subject of the Certificate of
Need application.

el s PR a—

StepheAi Smith C___John Beecryer (Witness)
MNanagine, pensel” CeO
Title v Title
/’/30/?.&- };]39122.
pate / / Ipate

Mpas Wellness La Plata
1014 Kashington Avenuc La Platva, MD 20646
817-MY-ALPAS

CamScanner
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. e

& \\) Alpas

al Agr n

The undernigned achnowledges that a reciprocal agreement has been established between Alpas
Wellness La Plata and flevate Recovery Centers. Elevate agrees to receive referrals from Alpas Wellness
A Plats for addiction and/or behavioral healtheare 24 hours a day, 7 days a week.

Alpas Wellness La Plata provides substance use disorder and behavioral health treatment services. Alpas
programs offer inpatient non-hospital detoxification, Inpatient medically managed care, inpatient
wbstance use disorder/process disorder/eating disorder treatment.

Both parties agree to refer appropriate patients in accordance with program policy and procedures and
to abide by all federa), state, and county standards in dealing with the confidentiality of patient
information. Any information required for continuity of care wilf be furnished upon request provided
that all confidentlality requirements have been met. In addition, it s understood that patients
appropriate for admission shall he treated without regard to race, refigion, sex, sexual preferences,
socloeconomic status, gender Identity, national origin, or physical disability.

Nothing in this agreement shail be construed as iimiting the rights of either party to enter into simliar
agreements with any other facility. This agreement may be terminated by either party within 30 days of
written notice to the other, This agreement becomes effective on the date signed below and will remain
in effect for two years unless terminated in writing by sither party,

Alpas Refersing Entity
U, rife M Puce iy,
Signatyle A_/ Date Signature

Jdonn C?Qecrt:(ﬁ- M&ﬁ i%lf\%

Name Name

Date

Ced y Reserto wenk

Title Title

Alpas Wellness La Plata
1014 Washington Avenue La Plata, ¥D 206s¢
877-MY-ALPAS

CamScanner
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Title: Aftercare Planning Policy No: 204
Category: Clinical
Reference No: Draft Effective Date:

Revision Date:

L PURPOSE:

To guide the process of devefoping an individualized aftercare plan, providing appropriate referrals, and
completing warm hand-offs to aftercare providers.

1. POLICY:

it is the policy of Alpas Wellness La Plata to begin aftercare planning at the time of admission, for this
aftercare plan to be informed by the patient’s unique wants and needs in their recovery, and to be
followed-through by the treatment team until a warm hand-off and follow-up contact are completed.

fll. PROCEDURES:
Aftercare Plan

1} At the time of admission, the intake counselor will begin an Aftercare Plan with the patient. This
plan is developed with the patient and includes the following:
a. Patient’s recovery goals
b. Patient's recovery needs
i. Immediate, short, and long-term
¢. Identification of aftercare providers within the patient’s home region
i. Sober housing
ii. Behavioral health treatment providers for Partial Hospital/Intensive
Outpatient/QOutpatient
iil. Medical providers that meet patient’s specific physical health needs
2) The Aftercare Plan is a living document and is to be updated throughout the patient’s treatment
stay so that it actively reflects the patient’s current needs
3) A finalized Aftercare Plan will be completed within 7 days of expected discharge, Given that
discharge dates can change unexpectedly, it may not always be possible for the final plan to ba
compieted within 7 days of discharge, but i provides a target that allows the patient and

treatment team time to confer and begin the warm hand-off process

Reviewed and Revised August 2022
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