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ORDINANCE 2013-324
AN ORDINANCE PROVIDING FOR AND AUTHORIZING THE ISSUANCE BY THE CITY OF JACKSONVILLE, FLORIDA OF ITS HEALTH CARE FACILITIES REVENUE BOND (BROOKS REHABILITATION), SERIES 2013, IN A PRINCIPAL AMOUNT NOT EXCEEDING $35,000,000 (THE “BOND”); PROVIDING AUTHORITY FOR THIS ORDINANCE; APPROVING CERTAIN DEFINITIONS; ESTABLISHING FINDINGS; APPROVING A PUBLIC HEARING RELATING TO THE BOND; AUTHORIZING THE ACQUISITION, CONSTRUCTION, EQUIPPING, RENOVATION AND EXPANSION OF CERTAIN CAPITAL PROJECTS, LOCATED OR TO BE LOCATED IN THE CITY OF JACKSONVILLE, FLORIDA AND IN THE CITY OF DAYTONA BEACH, FLORIDA; AUTHORIZING THE ISSUANCE AND AWARD OF THE BOND; APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF A FINANCING AGREEMENT WITH RESPECT TO SUCH BOND; APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF AN INTERLOCAL AGREEMENT WITH THE CITY OF DAYTONA BEACH, FLORIDA; AUTHORIZING THE ECONOMIC DEVELOPMENT OFFICER OF THE CITY OF JACKSONVILLE, FLORIDA EXECUTE AN IDENTIFICATION OF A QUALIFIED HEDGE; AUTHORIZING EXECUTION OF AMENDMENTS AND RELATED DOCUMENTS; providing general authority providing for severability of invalid provisions; providing for limitation on personal liability; providing for no third party beneficiaries;; PROVIDING FOR DEPARTMENTAL OVERSIGHT; PROVIDING AN EFFECTIVE DATE.

BE IT ORDAINED by the Council of the City of Jacksonville, Florida (the “Issuer”): 
Section 1.  
Authority. 
This Ordinance is enacted pursuant to Chapter 104 of the Ordinance Code of the City of Jacksonville, Florida (referred to herein as the “City” or the “Issuer”), as amended, particularly as amended by Ordinance 2012-681-E enacted by the City Council (the “Council”) of the City on February 12, 2013; Chapter 159, Part II, Florida Statutes, as amended; Section 163.01, Florida Statutes, as amended (the “Interlocal Act”); and other applicable provisions of law.
Section 2.  
Definitions. 

“Economic Development Officer” as used herein refers to the Economic Development Officer of the Issuer or such other person as may be authorized to act in the place of the Economic Development Officer.  
“Corporation Secretary” as used herein refers to the Corporation Secretary of the Issuer or such other person as may be authorized to act in the place of the Corporation Secretary.  
All other terms used herein in capitalized form, unless otherwise defined herein, shall have the same meanings as ascribed to them in the resolution pertaining to the Bond referenced below (the “Preliminary Resolution”), adopted by the Industrial Development Revenue Bond Review Committee of the Issuer, on April 22, 2013.

Section 3.  
Findings.
The Issuer hereby finds, determines and declares as follows:
(A) The Issuer is an incorporated municipality of the State of Florida, and is a local agency as defined in the Florida Industrial Development Financing Act, Chapter 159, Part II, Florida Statutes, as amended (Chapter 159, Part II, Florida Statutes, as amended, and the Interlocal Act being hereinafter referred to collectively as the “Act”).  As such, the Issuer is duly authorized and empowered by the Act to provide for the issuance of and to issue and sell its industrial development revenue bonds for the purpose of financing all or any part of the “cost” of any “project,” including any project for a “health care facility” (as such terms are defined or used in the Act), in order to promote and foster the economic growth and development of the Issuer and of the State of Florida (the “State”), to improve health care in the Issuer and the State, to enhance and expand industry and other economic activity in the Issuer and the State, and to increase purchasing power and opportunities for gainful employment, to improve living conditions and health care and to advance and improve the prosperity and the welfare of the State and its inhabitants, to foster the industrial and business development of the Issuer and the State, and to otherwise provide for and contribute to the health, safety and welfare of the people of the Issuer and the State.
(B) Genesis Health, Inc., doing business as Brooks Rehabilitation, a Florida not for profit corporation (the “Borrower”), has requested that the Council authorize the issuance of its City of Jacksonville, Florida Health Care Facilities Revenue Bond (Brooks Rehabilitation Project), in a principal amount not to exceed $35,000,000 (the “Bond”), for the purpose of financing or refinancing all or a part of the costs of certain capital projects for the benefit of the Borrower and/or one or more of its affiliates, as more particularly described on the project description attached hereto as Exhibit 1 (collectively, the “Project”).

(C) On April 22, 2013, the Industrial Development Revenue Bond Review Committee of the Issuer adopted the Preliminary Resolution expressing the intent of the Issuer to issue the Bond and authorizing the execution and delivery of a Memorandum of Agreement with the Borrower relating to the proposed issuance of the Bond.  A copy of the Preliminary Resolution is attached hereto as Exhibit 2 and a copy of the Memorandum of Agreement dated April 22, 2013, is attached hereto as Exhibit 3.  A copy of the Project Summary dated April 22, 2013, is attached hereto as Exhibit 4.  The Issuer has determined to authorize the issuance of the Bond and loan the proceeds of the Bond to the Borrower pursuant to a Financing Agreement (the “Financing Agreement”) among the Borrower, the Issuer and Compass Mortgage Corporation or one of its affiliates, as lender (the “Lender”), the form of which is on file with the Legislative Services Division.  The Borrower, Genesis Rehabilitation Hospital, Inc. d/b/a Brooks Rehabilitation Hospital, a Florida not for profit corporation, Genesis Health Development, Inc. d/b/a Brooks Health Development, Physical Medicine Specialists, Inc., d/b/a Brooks Rehabilitation Specialists, Brooks Home Care Advantage, Inc., Brooks Skilled Nursing Facility A, Inc. and Brooks Skilled Nursing Facility Holdings A, Inc., compose an obligated group (jointly and severally, including any new members to be added, the “Obligated Group”), pursuant to a Master Trust Indenture dated as of December 1, 2007, among the Obligated Group and the Master Trustee named therein (the “Master Trust Indenture”).  The Borrower’s obligations under the Financing Agreement will be secured by a master note issued by the Borrower, as Obligated Group Representative, pursuant to the Master Trust Indenture.  The Issuer’s rights under the Financing Agreement (with the exception of certain rights to indemnification and notices that will be retained by the Issuer), will be assigned to secure the Bond.
(D) The Project constitutes a “health care facility” and a “project” within the meaning and contemplation of the Act, is appropriate to the needs and circumstances of, and shall make a significant contribution to the economic growth of the City and the State, shall provide or preserve gainful employment and shall serve a public purpose by advancing the health, economic prosperity and the general welfare of the State and its people and by improving living conditions within the State.

(E) The Issuer is authorized under the Act to finance the Project as herein contemplated and to fully perform the obligations of the Issuer in connection therewith in order to improve health care in the City, promote the industrial economy of the City, increase and preserve opportunities for gainful employment and purchasing power, improve the prosperity and welfare of the State and its inhabitants, and otherwise contribute to the prosperity, health and welfare of the City, and the inhabitants thereof.
(F) The portion of the Project to be located in Duval County, Florida, as described in described in clauses (a), (b), (d), (e) and (f) of the project description attached as Exhibit 1 hereto, is hereinafter referred to collectively as the “Jacksonville Project,” and the portion of the Project to be located in the City of Daytona Beach, Florida, as described in clause (c) of Exhibit 1 hereto, is hereinafter referred to collectively as the “Daytona Beach Project.”  The Borrower has requested that the Issuer enter into an interlocal agreement with the City of Daytona Beach, Florida or other local governmental entity with jurisdiction (“Daytona Beach”), in substantially the form on file with the Legislative Services Division (the “Interlocal Agreement”), to provide for the issuance by the Issuer of the Bond to finance or refinance the portion of the Project located in the City of Daytona Beach, Florida through a single financing plan which will result in substantial cost savings for the Borrower in connection with the Project.  The Bond will not be issued to finance or refinance any part of the Daytona Beach Project unless the City shall have entered into the Interlocal Agreement with Daytona Beach.

(G) Upon consideration of the information furnished by the Borrower and other available information, and based in part and in reliance upon the determinations and representations to be received from Daytona Beach in the Interlocal Agreement, the City has made the following findings and determinations:

(1)
The Project and the financing of all or a part of the cost of the Project by the City will be in furtherance of the purposes of the Act.

(2)
The Jacksonville Project is appropriate to the needs and circumstances of and shall make a significant contribution to the economic growth of the City, shall preserve and provide gainful employment and shall serve a public purpose by advancing the economic prosperity, the public health and the general welfare of the City and the State and its people as stated in Section 159.26, Florida Statutes, as amended.  Based in part on the determinations and representations to be received from Daytona Beach in the Interlocal Agreement, the Daytona Beach Project is appropriate to the needs and circumstances of and shall make a significant contribution to the economic growth of the City of Daytona Beach, shall preserve and provide gainful employment and shall serve a public purpose by advancing the economic prosperity, the public health and the general welfare of the City of Daytona Beach, the State and its people as stated in Section 159.26, Florida Statutes, as amended.

(3)
The Borrower is financially responsible based on criteria established by the Act, and the Borrower is fully capable and willing to serve the purposes of the Act and to fulfill its obligations under the Financing Agreement and under any other agreements to be made in connection with the issuance of the Bond and the use of the Bond proceeds for financing all or a part of the costs of the Project, including the obligation to pay loan payments or other payments in an amount sufficient in the aggregate to pay all of the interest, principal and redemption premiums, if any, on the Bond in the amounts and at the times required, the obligation to operate, repair and maintain the Project at the Borrower’s expense, and such other responsibilities as may be imposed under such agreements.
(4)
The City and other local agencies will be able to cope satisfactorily with the impact of the Jacksonville Project and will be able to provide, or cause to be provided when needed, the public facilities, including utilities and public services, that will be necessary for the construction, operation, repair and maintenance of the Jacksonville Project and on account of any increase in population or other circumstances resulting therefrom.  Based in part on the determinations and representations to be received from Daytona Beach in the Interlocal Agreement, the City of Daytona Beach and other local agencies will be able to cope satisfactorily with the impact of the Daytona Beach Project and will be able to provide, or cause to be provided when needed, the public facilities, including utilities and public services, that will be necessary for the operation, repair and maintenance of the Daytona Beach Project and on account of any increase in population or other circumstances resulting therefrom.  

(5)
The costs to be paid from the proceeds of the Bonds shall be costs of a “health care facility” and costs of a “project” within the meaning of the Act. 

(6)
 Pursuant to the Interlocal Act, in order to make efficient use of shared powers, the Issuer and Daytona Beach will enter into the Interlocal Agreement, pursuant to which Daytona Beach will approve the issuance of the Bond by the Issuer with respect to the Daytona Beach Project.
(H) The Issuer has initially determined that the interest on the Bond will be excludable from gross income for federal income tax purposes under Section 103(a) of the Code, based in part on a certificate to be obtained from the Borrower with respect to the Bond; and the Bond will not be issued as a “tax-exempt” obligation unless the Issuer has received a satisfactory opinion of Bond Counsel at the time of delivery of the Bond to the effect (among other things) that the interest on the Bond will be excluded from gross income for federal income tax purposes.

(I)
The Issuer is not obligated to pay the Bond except from the proceeds derived from the repayment of the loan to the Borrower, and neither the faith and credit of the Issuer, nor the faith and credit or taxing power of the County, the public agencies or of the State or any political subdivision thereof is pledged to the payment of the principal of, premium, if any, or the interest on the Bond. No owner or holder of the Bond shall ever have the power, directly or indirectly, to compel the exercise of the ad valorem taxing power of the City, the public agencies, the State or any political subdivision thereof, for the payment of the principal of or premium, if any, or interest on the Bond.  

(J)
The payments to be made by the Borrower to the Issuer under the Financing Agreement will be sufficient to pay all principal of, premium, if any, and interest on the Bond, as the same shall become due, and to make all other payments required by the Financing Agreement.

(K)
A negotiated placement of the Bond is required and necessary and is in the best interest of the Issuer for the following reasons: the Bond will be a special and limited obligation of the Issuer payable out of moneys derived by the Issuer from the Borrower or as otherwise provided herein and will be secured by funds and assets of the Borrower; the Borrower will be required to pay all costs of the Issuer in connection with the financing; the cost of issuance of the Bond, which must be borne directly or indirectly by the Borrower, would most likely be greater if the Bond is sold at public sale by competitive bids than if the Bond is sold at negotiated sale, and there is no basis, considering prevailing market conditions, for any expectation that the terms and conditions of a sale of the Bond at public sale by competitive bids would be any more favorable than at negotiated sale; because prevailing market conditions are uncertain, it is desirable to sell the Bond at a predetermined price; and bonds having the characteristics of the Bond are typically sold at negotiated sale under prevailing market conditions. 

(L)
The Lender prior to the issuance of the Bond will provide to the Issuer a disclosure statement containing the information required by Section 218.385(2), (3),(6), Florida Statutes.

(M)
The Lender has submitted a proposal to hold the Bond for its own account pursuant to the Financing Agreement.

(N)
It is in the best interest of the Issuer to award the placement of the Bond to the Lender pursuant to the Financing Agreement.

(O)
All requirements precedent to the enactment of this Ordinance, of the Constitution and other laws of the State, including the Act, have been complied with.

(P)
The costs of the Project will be paid from the proceeds of the Bond in accordance with the terms of the Financing Agreement, and these costs constitute costs of a “project” within the meaning of the Act.

Section 4. 
Public Hearing. 
A notice of a public hearing to be held before the Economic Development Officer, or his designee, inviting comments and discussion concerning the plan of finance, the nature and location of the Project and the issuance of the Bond to finance or refinance all or part of the costs of the Project (the “Notice of Hearing”), was published in the Financial News and Daily Record, a newspaper of general circulation in the City, at least fourteen (14) days prior to the date of such public hearing.  A proof of publication of such Notice of Hearing will be placed on file with the Legislative Services Division and is incorporated herein by reference.

Following such notice, a public hearing was held by the Economic Development Officer or his designee during which comments and discussion concerning the plan of finance, the nature and location of the Project and the issuance of the Bond to finance or refinance all or a part of the costs of the Project were requested and allowed.  A written report of the hearing officer relating to such public hearing will be placed on file with the Legislative Services Division and is incorporated herein by reference.

The Council is the elected legislative body of the Issuer and has jurisdiction over the portion of the Project located in Duval County, Florida.
Section 5. 
Financing and refinancing of project authorized.  The acquisition, construction, improvement and equipping of the Project and the financing and refinancing thereof in the manner provided herein is hereby authorized. 
Section 6. 
Authorization and award of bond.  
(A) A special limited obligation of the Issuer to be known as the “Health Care Facilities Revenue Bond (Brooks Rehabilitation), Series 2013” (or such other series designation as may be set forth in the Financing Agreement) is hereby authorized and approved to be issued in a principal amount not to exceed Thirty-Five Million Dollars ($35,000,000), in the form and manner described in the Financing Agreement; provided, however that the Bond shall not be not be issued unless the Issuer shall have received an investment letter from the Lender as purchaser of the Bond in the form approved by the Office of General Counsel; provided further, in order to finance any portion of the Daytona Beach Project, the Issuer shall have entered into the Interlocal Agreement with Daytona Beach with respect to the Daytona Beach Project.  
(B) The Bond will be dated such date and mature in such years and amounts, will contain such redemption provisions, and will bear interest at such rates (not exceeding the maximum interest rate permitted by the Act or by other applicable provisions of law), as provided in the Financing Agreement.  

(C) The Bond, in substantially the form attached as an exhibit to the Financing Agreement, with such changes, alterations and corrections as may be recommended by the Office of General Counsel and as may be approved by the Economic Development Officer, such approval to be presumed by his or her execution thereof, is hereby approved by the Issuer, and the Issuer hereby authorizes and directs the Economic Development Officer to execute and the Corporation Secretary to attest the Bond and, subject to the provisions of this Section 6, to deliver the same to the Lender upon receipt of the principal amount of the Bond, pursuant to and in accordance with the terms and conditions stated in the Financing Agreement.

(D) The negotiated sale of the Bond to the Lender, in an aggregate principal amount not to exceed $35,000,000, having a maturity date not to exceed twenty-one (21) years from the date thereof and bearing interest at an initial interest rate not to exceed 3.5%, subject to adjustment as provided in the Bond, is hereby authorized.  The Bond is hereby awarded to the Lender.  Prior to the execution of the Financing Agreement, the Lender will deliver a Disclosure Statement as required by Section 218.385(2), (3) and (6), Florida Statutes, as amended
Section 7. 
Authorization of execution and delivery of the financing agreement.  The Financing Agreement, in substantially the form on file with the Legislative Services Division, with such changes, alterations and corrections as may be recommended by the Office of General Counsel and as may be approved by the Economic Development Officer, such approval to be presumed by his or her execution thereof, is hereby approved by the Issuer; and the Issuer hereby authorizes and directs the Economic Development Officer to execute and the Corporation Secretary to attest the Financing Agreement.

Section 8. 
Authorization of execution and delivery of the interlocal agreement.  The Interlocal Agreement, in substantially the form on file with the Legislative Services Division, with such changes, alterations and corrections as may be recommended by the Office of General Counsel and as may be approved by the Economic Development Officer, such approval to be presumed by his or her execution thereof, is hereby approved by the Issuer; and the Issuer hereby authorizes and directs the Economic Development Officer to execute and the Corporation Secretary to attest the Interlocal Agreement. The officer executing the Interlocal Agreement is hereby further authorized to do all acts which may be required or advisable with respect or in any way relating thereto, including, but not limited to, filing the Interlocal Agreement with the Clerks of the Circuit Court in and for Duval County, Florida and in and for the County of Volusia County, Florida in accordance with Section 163.01(11), Florida Statutes, as amended.
Section 9. 
Authorization to execute identification of anticipatory hedge.  In connection with the issuance of the Bond, the Borrower may enter into one or more “qualified hedges” as defined by Section 1.148-4(h)(2) of the Treasury Regulations (each a “Hedge Contract”).  The Economic Development Officer is authorized to execute an identification of one or more Hedge Contracts, which identification shall be made not later than three (3) days after the date on which the applicable Borrower has entered into such Hedge Contract.
Section 10. Authorization of amendments.  The execution, delivery and performance of amendments to the Financing Agreement and related documents for such purpose as does not materially change the basic purposes, terms and provisions of the Bond approved hereby and as agreed to by the Borrower and the Lender; are hereby authorized.  Any such amendments shall be executed by the Economic Development Officer, and shall be in such form as may be approved by the Economic Development Officer, with the assistance of the Office of General Counsel, and attested by the Corporation Secretary, and the execution of such amendments by the Economic Development Officer, and attested by the Corporation Secretary, as hereby authorized shall be conclusive evidence of any such approval. 
Section 11. 
General authority.  The Issuer and the officers, employees and agents of the Issuer acting on behalf of the Issuer are hereby authorized and directed to execute such documents, instruments and contracts, whether or not expressly contemplated hereby, and to do all acts and things required by the provisions of this Ordinance and by the provisions of the Bond and the Financing Agreement authorized herein, as may be necessary for the full, punctual and complete performance of all the terms, covenants, provisions and agreements herein and therein contained, or as otherwise may be necessary or desirable to effectuate the purpose and intent of this Ordinance, or as may be requested by the Lender or the Borrower, including, without limitation, any tax agreement or any document or instrument related to an interest rate hedge agreement or swap relating to the Bond.  

Section 12. 
Severability of invalid provisions.   In case any one or more of the provisions of this Ordinance shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of this Ordinance, and this Ordinance shall be construed and enforced as if such illegal or invalid provision had not been contained herein. This Ordinance is enacted and the Financing Agreement and the Interlocal Agreement shall be executed, and the Bond shall be issued, with the intent that the laws of the State shall govern their construction, except as shall otherwise be expressly provided by the terms thereof.
 Section 13. 
Personal liability.  No representation, statement, covenant, warranty, stipulation, obligation or agreement herein contained, or contained in the Bond or the documents referred to herein or any certificate or other instrument to be executed on behalf of the Issuer in connection with the issuance of the Bond, shall be deemed to be a representation, statement, covenant, warranty, stipulation, obligation or agreement of any member, officer, employee or agent of the Issuer in his or her individual capacity, and none of the foregoing persons nor any officer of the Issuer executing the Bond or any document referred to herein or any certificate or other instrument to be executed in connection with the issuance of the Bond shall be liable personally thereon or be subject, to any personal liability or accountability by reason of the execution or delivery thereof.
Section 14. 
No third party beneficiaries.  Except as otherwise expressly provided herein, in the Bond or in the documents referred to herein, nothing in this Ordinance, the Bond or the documents, express or implied, is intended or shall be construed to confer upon any person, firm, corporation or other organization, other than the Issuer, the Borrower, and the Lender, any remedy or claim, legal or equitable, under and by reason of this Ordinance or any provision hereof, or of the Bond or the documents, all provisions hereof and thereof being intended to be and being for the sole and exclusive benefit of the Issuer, the Borrower and the Lender. 

Section 15.
Oversight department.  The Office of Economic Development shall oversee the project described herein.

Section 16. 
Effective date.  This resolution shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.
Form Approved:


__/s/ Juliana Rowland

Office of General Counsel

Legislation Prepared By: Foley & Lardner LLP and Juliana Rowland
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EXHIBIT 1|

Description of Project

The Project consists of the following:

(a) financing or refinancing the acquisition, construction, installation and
equipping of a new 111 licensed bed skilled nursing facility, including related real and personal
property, facilities, license and associated assets, fixtures, furnishings and equipment, to be
located on a site containing approximately 8 acres at the southeast comner of the intersection of
Beach Boulevard and Hickman Road in Jacksonville, Florida, with approximately 625 feet
fronting on Beach Boulevard (a portion of the site was previously occupied by Gator Office
Products at 6188 Beach Boulevard, Jacksonville, Florida), and to be owned and/or operated
initially by Brooks Skilled Nursing Facility A, Inc., a Florida not for profit corporation (“Skilled
Nursing A"), provided that if and when Brooks Skilled Nursing Facility B, Inc., a Florida not for
profit corporation (*“Skilled Nursing B”), and/or Brooks Skilled Nursing Facility Holdings B,
Inc., a Florida not for profit corporation (*Skilled Nursing Holdings B”), obtain a determination
or determinations from the Internal Revenue Service confirming the status of the respective
organizations as organizations described in Section 501(c)(3) of the Intemnal Revenue Code, then
upon transfer of all or part of such financed property to Skilled Nursing B and/or Skilled Nursing
Holdings B, such transferred financed property to then be owned and/or operated by Skilled
Nursing B and/or Skilled Nursing Holdings B; the financed property described in this paragraph
to be financed by the issuance of Bonds in an aggregate principal amount not exceeding $30
million; and : '

(b) refinancing the acquisition by Skilled Nursing A of a skilled nursing
home license for 32 beds and associated assets to provide additional licensed beds in connection
with the operation of a new 68 licensed bed skilled nursing facility currently being constructed
by Brooks Skilled Nursing Facility Holdings A, Inc., a Florida .not for profit corporation
(“Skilled Nursing Holdings A™), located on a site containing approximately 7 acres at 6209
Bartram Drive, Building #100, Jacksonville, Florida, on the east side of Bartram Park Boulevard,
beginning approximately 900 feet south of the intersection of Old St. Augustine Road and
Bartram Park Boulevard, with approximately 1,200 feet facing Bartram Park Boulevard, and
being bounded on the east by Interstate 95, the financed property to be owned by Skilled Nursing
Holdings A and used by Skilled Nursing A in connection with the operation of such skilled
nursing facility upon the commencement of operations of such facility; the financed property
described in this paragraph to be financed by the issuance of Bonds in an aggregate principal
amount not exceeding $20 million; and -

(c) financing or refinancing the commitment of Genesis Health
Development, Inc., a Florida not for profit corporation doing business as Brooks Rehabilitation
Centers (“Health Development”) the sole member of which is Genesis Health, Inc., a Florida not
for profit corporation doing business as Brooks Rehabilitation (“Brooks Rehabilitation™), for the
construction, installation and equipping of a 40 licensed bed inpatient comprehensive medical
rehabilitation unit (the “Rehabilitation Unit™), including related capital improvements, fixtures,
furnishings and equipment, to be located on two floors of Halifax Medical Center (the
“Hospital™), which is an acute care hospital located at 303 Clyde Morris Boulevard, in Daytona
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Beach, Florida and which is owned and operated by Halifax Hospital Medical Center, a special
taxing district of the State of Florida doing business as Halifax Health (“Halifax Health); the
Rehabilitation Unit is to be operated by HB Rehabilitative Services, Inc., a Georgia not for profit
corporation the sole members of which are (i) Brooks Halifax Rehabilitation Services, LLC, a
Florida limited liability corporation (“Brooks HRS”) the sole member of which is Health
Development, and (ii) East Volusia Health Services, Inc., a.Florida not for profit corporation
'(“EVHS"™) the sole shareholder of which is Halifax Health; the financed property described in
this paragraph to be financed by the issuance of Bonds in an aggregate principal amount not
exceeding $20 million; and

(d) financing the acquisition and installation by Brooks Home Care
Advantage, Inc., a Florida not for profit corporation (“Home Health™), of capital-improvements,
fixtures, furnishings, equipment and related real and personal property, used to provide home
health services, located at 5836 Richard Street, Jacksonville, Florida, and owned and operated by
‘Home Health; the financed property described in this paragraph to be financed by the issuance of
Bonds in an aggregate principal amount not exceeding $2 million; and

(e) financing the acquisition, construction and installation of
improvements, renovations, equipment and other capital expenditures -at the existing 157-bed
inpatient rehabilitation hospital owned and operated by Genesis Rehabilitation Hospital, Inc., a
Florida not for profit corporation, doing business as Brooks Rehabilitation Hospital (the
“Hospital™), located at 3599 University Boulevard South, Jacksonville, Florida (the “Main
Campus”); the financed property described in this paragraph to be financed by the issiiance of.
Bonds in an aggregate principal amount not exceeding $10 million; and: )

6)) financing the acquisition, construction and installation of capital
improvements, including but not limited to, leasehold improvements and equipment, to be used
to provide physical, occupational and other rehabilitation therapy at the following outpatient
rehabilitation facilities, each of which is operated by Health Development:

(i) the outpatient facility located at the Main Campus, owned by the
Hospital; to be financed by the issuance of Bonds in an aggregate principal amount not
exceeding $2 million;

(ii) Brobks Rehabilitation Center/Mandarin, located at 11701 San Jose
Boulevard, Suite 210, Jacksonville, Florida, owned by the Hospital; to be financed by the
issuance of Bonds in an aggregate principal amount not exceeding $2 million;

(iii) Brooks Rehabilitation Center/Northside, located at 320 Dundas .
Drive, Suite 8, Jacksonville, Florida, owned by the Hospital; financed by the issuance of
Bonds in an aggregate principal amount not exceeding $2 million;

(iv)  Brooks Rehabilitation Center/San Pablo, located at 14286 Beach
Boulevard, Suite 34, Jacksonville, Florida, owned by the Hospital; to be financed by the
issuance of Bonds in an aggregate principal amount not exceeding $2 million;

Exhibit 1
Page 2 of 4
(v) Brooks Rehabilitation Center/Southside, located at 3901
University Boulevard South, Jacksonville, Florida, owned by the Hospital; to be financed
by the issuance of Bonds in an aggregate principal amount not exceeding $2 million;

- (vi)  Brooks Rehabilitation Center/Westside, located at 7749 Normandy
Crossing, Suite #147, Jacksonville, Florida, owned by the Hospital; to be financed by the
issuance of Bonds in an aggregate principal amount not exceeding $2 million;

(vii) the outpatient facility located at the Main Campus, owned by
Health Development; to be financed by, the issuance of Bonds in an aggregate principal
amount not exceeding $2 million;

(viii) Brooks Rehabilitation Center/Monument, located at 1205
Monument Road, Suite 202, Jacksonville, Florida, owned by Health Development; to be
financed by the issuance of Bonds in an aggregate principal amounl not exceeding $2
million;

(ix)  Brooks Rehabilitation Center/San Jose, located at 8505 San Jose
Boulevard, Jacksonville, Florida, owned by Health Development; to be financed by the
issnance of Bonds in an aggregate principal amount not exceeding $2 million,;

X Brooks Rehabilitation Center/Balance Center, located at 10475
Centurion Parkway North, Suite 304, Jacksonville, Florida, owned by Health
Development; to be financed by the issuance of Bonds in an aggregate principal amount
not exceeding $2 million;

(xi)  Brooks Rehabilitation Center/Center for Sports Therapy, located at
10423 Centurion Parkway North, Jacksonville, Florida, owned by the Hospital; to be
financed by the issuance of Bonds in an aggregate pnncnpal amount not exceeding $2
million; and

(xii) - Brooks Rehabilitation Center/Center for Back and Neck Health,
located at 7207 Golden Wings Road, Suite 300, Jacksonville, Florida, owned by Health
Development; to be financed by-the issuance of Bonds in an aggregate principal amount
not exceeding $2 million.

(xiii) Brooks Rehabilitation Clubhouse, located at 3197 Cortez Road,
Jacksonville, Florida, owned by Brooks Rehabilitation; to be ﬁnanced by the issuance of
Bonds in an aggregate principal not exceeding $2 mllhon

(xiv) Brooks Rehabilitation Center/Arlington, located at 9100 Merrill
Road, Suite 10, Jacksonville, Florida, owned by Health Development to be financed by
the issuance of Bonds in an aggregate principal not exceeding $2 million..

(xv) Brooks Rehabilitation Center/Riverside, located 2519 Riverside
Avenue, Jacksonville, Florida, owned by Health Development to be financed by the
issuance of Bonds in an aggregate principal not exceeding $2 million..
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(xvi) Brooks Rehabilitation/Hickman, 1859 and 1861 Hickman Road,
Jacksonville, Florida, owned by Brooks Rehabilitation to be financed by the issuance of
Bonds in an aggregate principal not exceeding $2 million.

_ (xvii) Brooks Rehabilitation/, 6139 Beach Blvd., Jacksonville, Florida,
owned by Brooks Rehabilitation to be financed by the issuance of Bonds in an aggregate
principal not exceeding $2 million. '

G:\SHARED\Gov't Operations\Juliana\OED\Brooks Health Bonds\2013 Legislation\Exhibit | - Project Description.docx

Exhibit 1
Page 4 of 4
RESOLUTION

A RESOLUTION OF THE INDUSTRIAL DEVELOPMENT
REVENUE BOND REVIEW .COMMITTEE OF THE CITY OF
JACKSONVILLE, FLORIDA; AUTHORIZING THE
EXECUTION AND DEL!VERY OF A MEMORANDUM OF
AGREEMENT WITH GENESIS HEALTH, INC., DOING
BUSINESS AS BROOKS REHABILITATION, A FLORIDA
NOT FOR PROFIT CORPORATION (“BROOCKS™), WITH
RESPECT TO FINANCING OR REFINANCING ALL OR A
PART OF THE COST OF A CAPITAL PROJECT FOR
CERTAIN HEALTH CARE FACILITIES FOR THE BENEFIT
OF BROOKS AND/OR ITS AFFILIATES, AND THE
ISSUANCE AND SALE OF CITY OF JACKSONVILLE,
FLORIDA HEALTH CARE FACILITIES REVENUE BONDS
(BROOKS REHABILITATION PROJECT), IN ONE OR MORE
SERIES, IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $35,000,000, FOR THE PURPOSE OF FINANCING
OR REFINANCING ALL OR A PART OF THE COST OF SAID
PROJECT; APPROVING THE FORM OF AN INTERLOCAL
AGREEMENT WITH THE CITY OF DAYTONA BEACH,
FLORIDA OR OTHER GOVERNMENTAL ENTITY WITH
JURISDICTION; ALL PURSUANT TO CHAPTER 159, PART
-Il, FLORIDA STATUTES, AS AMENDED, AND OTHER
APPLICABLE LAWS.

BE IT RESOLVED BY THE INDUSTRIAL DEVELOPMENT REVENUE BOND
REVIEW COMMITTEE OF THE CITY OF JACKSONVILLE, FLORIDA:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted
pursuant to the provisions of Chapter 104 of the Ordinance Code of the City of Jacksonville,
Florida (the “City™), as amendcd, particularly as amended by Ordinance 2012-681-E enacted by
the City Council of the City (the “Council™) on February 2, 2013, which established this
Industrial Development Revenue Bond Review -Committee (the *Committee™); Chapter 159,
Part I, Flonda Statutes; Scction 163.01, Florida Statutes, as amendced (the “lntcrlocal Act),
and other applicable laws.

SECTION 1. FINDINGS. 1t is heieby found, ascertained, deterniined and
declared that:

A, The City is an incorporated municipality of the State of Florida, and is a local
agency as defined in the Florida Industrial Development Financing Act, Chapter 159, Part 1)
Florida Statutes, as amended (Chapter 159, Part H, Florida Statutes, as amended, and the
Interlocal Act being hercinafter referred to cotlectively as the “Act™).  As such, the City is duly
authorized -and empowered by the Act to provide for the issuance of dnd to issuc and scll its
industrial development revenue bonds for the purpose of financing all or any part ol the “eost™ of
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any “project,” including any project for a “health care tacility” (as such terms are defined or used
in the Act), in order to promote and foster the economic growth and development of the City and
of the State of Florida (the*'State™), to improve hicalth care in the City and the State, to enhance

“and expand industry and other cconomic activity in the City and the State. and to increasce
purchasing power and opportunities for gainful employment, to improve living conditions and
health care and 10 advance and improve the prosperity and the welfure of the State and its
anhabitants, to foster the industrial and business development of the City and the State. and to
otherwisc provide for and contribute to the health, safety and weltare of the people of the City
and the State.

B. Genesis Health, Inc., doing business as Brooks Rchabilitation, a Florida not for
profit corporation (“Brooks™), has requested that the Council take official action expressing the
City's intention lo issue and sell its City of Jacksonville, Florida Health Care Facilities Revenue
Bonds (Brooks Rchabilitation Project), in one or more tax-exempt or taxable series in an
aggregate principal amount of not te. exceed $35,000,000 (the “Bonds"), for the purpose of
financing or refinancing all or a part of the costs of a capital project for the benefit of Brooks
and/or onc or more of its affiliates. Brooks, Genesis Rehabilitation Hospital, Inc. d/b/a Brooks
Rehabilitation Hospital, a Florida not for profit corporation, Genesis Health Development, inc.
d/b/a Brooks Health Development, Physical Medicine Specialists, Inc,, d/b/a Brooks
Rehabilitation Specialists, Brooks Home Care Advantage, Inc., Brooks Skilled Nursing Facitity
A, lic. and Brooks -Skilled Nursing Facility Holdings A, Inc., compose an obligated group
(jointly and severally, including any new members to be added, the “Obligated Group™),
pursuant to a Master Trust Indenture dated as of December I, 2007, among the Obtigated Group
and The Bank of New York Mellon Trust Company, N.A., as master trustee (the “Master Trust
Indenture”). Proceeds of the Bonds will be loaned by the City to one or more members of the .
Obligated Group (individually and collcctively, the “Borrower™) pursuant to one or more loan
agreements with the Borrower (individually and collectively, the “Loan Agreement™). The
Borrower's obligations under the Loan Agreement will be secured by one of more master notes
issued pursuant fo the Master Indenture on a parity basis with all other master notes issued
thereunder. The City’s rights under the Loan Agreement (with the exception of certain rights to
indemnification and notices that will be rctained by the City), will be assigned to sccure the
related serics of Bonds. .

C The Project consists of (a) financing the costs of the acquisition, construction and
cquipping of a new skitled nursing facility to be located on land adjacent to the main campus of
Brooks Rehabilitation Hospital, (b) rchnancmg existing indebtedness of Brooks Skilled Nursing
Facility A, Inc. that was used to acquire a nursing home license and associoted assets, (c)
refinancing cxisting indebtedness of Genesis Health Development, Inc. and paying the remaining
commitment of Genesis Health Development, inc. for the construction and cquipping of the
Halifax Inpatient Rehabilitation Unit at Halifax Medical Center in the City of Daytona Beach,
Florida. and (d) financiay or retinancing the costs of acquisition, construction and instaltation of
improvements, renovations, equipment and other capital expenditures tor home health services,
skilled nursing facilitics, outpatient rchabilitation centers and Brooks Rehabilitation Hospital
(coltectively, the “Projeet’™). The proceeds of the Bonds are to be used to (i) finance or retinance
all or a part of the costs of the Project, (ii) pay cerlain capitalized interest on the Bonds, (jii) fund
debt service reserves, il any, and (iv) pay the costs ol issuing the Bonds.
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D.  The portion of the Project 10 be focated in Duval County, Florida, as described in
described in clauses (a), (b) and (d) of Section HC above, is hercinafter referred to collectively as.
the “Jacksonvilic Project,” and the portion of the Project to be located in the City of Daytona
Beach, Florida, as described in clause (¢) of 1IC above, is hereinafier referred to collectively as
the “Daytona Beach Project.™ Brooks has rcquested that the City enter into an interlocal
‘agreement with the City of Daytona Beach, Florida or other local governmental entity with
jurisdiction (“Daytona Beach™), in substantially the form attached hereto, as Exhibit A (the
“Intertocal Agreement™), to provide for the issuance by the City of Bonds to finance or refinance

“the portion of the Project located in the City of Daytona Beach, Florida through a single
financing plan which will result in substantial cost savings for Brooks in connection with the
Project. No Bonds will be issued to finance or refinance any part of the Daytona Beach Project’
unless the City shall have entered into the Interlocal Agreement withi Daytona Beach.

E. Brooks has requested that the City finance or refinance the Project under the Loan
Agreement whereby the Borrower will be obligated to operate, repair and maintain the Project at
no expense to the City, to make payments sufficient to pay the principal of and premium, if any,
and interest on the Bonds when and as the same become due, and for the paymient of all other
costs incurred by the City in connection with the financing, construction and administration of
the Project which are not_paid out of the Bond proceeds or otherwise; the Bonds to be secured by
such obligations of the Borrower and the Obligated Group and otherwise as may be provided by
the Loan Agreement and to be rated by at lcast one of the three major bond rating agencies “A”
or better without regard to modifiers or shall otherwise mect the requirements of Section
104.306(3) of the Ordinance Code of the City of Jacksonville; the interest on the Bonds to be
issued -as tax-exempt bonds to be exempt from federal income. taxation; and the Bonds to be
designated as bonds or noles as provided in the ordinance of the City authorizing the issuance
thereof: all as permitted by the Constitution and other taws of the United States and of the State
and as authorized by the Act.

F. Upon consideration of the information furnished by the Borrower and other
available information, and based in part and in reliance upon the determinations and
representations to be received trom Daytona Beach in the Interlocal Agreement, the City has
made the following findings and determinations:

(1) The Project and the financing of alt or a part of the cost of the Project by
the City will be in furtherance of the purposes of the Act.

(2)  The Jacksonville Project is appropriate to the necds and circumstances of
and shall make a significant contribution to-the cconomic growth of the City, shatl preserve and
provide gainful employment and shall scrve a public purposc by advancing the cconomic

_prosperity. the public health and the gencral welfare of the City and the State and its people as
stated in Section 139.26, Florida Statutes, as amended. Basced in pirt on the determinations and
representations 1o be reeeived from Daytona Beach in the Interlocal Agreement. the Daytona
Beach Project is appropriate to the needs and circumstances of and shall make a significant
contribution to the economic growth of the City of Daytona Beach, shall preserve and provide
gainful cmployment and shall servé a public purposc by advancing the cconomic prosperity, the
public health and the generat welfare of the City of Daytona Beach, the State and its people as
stated in Section 159.26. Florida Statutes. as amended.
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(3) The Borrower is financially responsibie based on criteria established by
the Act, and the Borrower is fully capable and wilting to serve the purposes of the Act and to
Fulfilt its obligations under the proposed financing agreements for the Project and under any
other agreements to be made in connection with the issuance of the Bonds and the use of the:
Bond proceeds for financing all or a pdrt of the costs of the Project, including the obligation to
pay loan payments or other payments in an amount sufficient in the apgregate to pay all of the
interest, principal and redemption premiums, if any, on the Bonds in the amounts and at the
times required, ‘the obligation to operate, repair and maintain the Project at the Borrower's
expense, and such other responsibilities as may be imposed under such agreements.

(4y  The City dnd other local agencics will be able to cope satisfactorily with
the impact ot the Jacksonville Project and will be able to provide, or cause to be provided when
needed, the public facilities, including utilitics and public services, that will be necessary for the.
construction, operation, repair and maintenance of the Jacksonville Project and on-account of any
increase in population or other circumstances reSulting therefrom. Based in part on the
determinations and representations to be received from Daytona Beach in the Interlocal
Agreement, the City of Daytona Beach and other local agencies will be able to cope satisfactonly
with the impact of the Daytona Beach Project and will be able to provide, or cause to be
provided when needed, the public facilities, including utilities and public services, that will be
necessary for the operation, repair and maintenance of the Daytona Beach Project and on account
of any increase in population or other circumstances resulting therefrom.

(5)  The costs to be paid from the proceeds of the Bonds shall be costs of a
“health.care facility” and costs of a “‘project” within the meaning of the Act.

(6)  The Borrower has requested satisfactory expressions of intention from the

City that, upon (i) compliance with all of the provisions of the Act, (i1) the satisfaction of all

requirements of law and all conditions to be met by the Borrower and (iif) the receipt by the City

of a bond approving opinion of bond counsel satisfactory to the City, the Bonds will be issued.

and sold and the proceeds thereof will be made available to finance or refinance all-or part of the

costs of the Project, and such expressions will be a substantial and important factor in the
" Borrower's decision to proceed with the Project.

(N A negotiated sate of the Bonds is required and necessary, and is in the best
interest of the City, for the following rcasons: the Bonds will be special and limited obligations
of the City payable solely out of revenues and proceeds derived by the City pursuant to the
financing agrecment, and the Borrower will be obligated for the payment of all costs of the City
in connection with the financing, construction and administration of the Project which are not
paid out of the Bond procecds or otherwise and for operation and maintenance of the Project at
no cxpense to the City; the cost of issuance of the Bonds, which will be borne dircctly or
indirectly by the Borrower, could be greater if the Bonds arc sold at public sale by competitive
bids than if the Bonds are sold at negotiated salé, and a public sale by competitive bids would
cause undue delay in the financing of the Project; industrial devclopment revénue bonds having
the characteristics of the Bonds are typically and usually sold at negotiated sale; the Borrower
has requested that a negotiated sale of the Bonds be authorized by the City: and authorization of
a negotiated sale of the Bonds is necessary in order o serve the purposces of the Act.
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(8) It is proposed that the City and the Borrower enter into a2 memorandum of
agrecement in the form presented at this meeting (the “*Memorandum of Agreement™), allowing
tor the Borrower as independent contractor, and not as agent for the City, to proceed with the
acquisition, construction, installation and completion of the Project, all at no cost to the City
peading the issuance and sale of the Bonds; and providing among other things for the Bonds to
be issucd and sold at negotiated salé upon the teris and conditions hercof and thereof: for the
use and u,ppi'icalion of the proceeds of sale of the Bonds to pay all or any part of the “cost™ {as
defined in the Act) of the Project, to the extent of such proceeds; for a lease, installment sale,
loan or other financing agreement between the City and the Borrower whereby the Borrower will
be unconditionally obligated to operate, repdir and maintain the Project at no expense to the City,
to muke payments sufficicnt in the aggregate to pay alt of the principal of and interest ‘and
redemption premiums, if any, on the Bonds, and to pay all other costs incurred by the City in
connection with the financing, acquisition, construction, instaltation and administration of the
Project which are-not paid out of the Bond proceeds or otherwise; and for such other financing
agreements, indentures, and related agreements as shall be necessary or appropriate.

{9) The purposes of the Act will be more effectively served if, and it is
necessary and desirable and in the best interest of the City that, the Memorandum of Agrecment
be executed and detivered by and on behalf of the City.

(£0) The Bonds shall not be deemed to constitute a debt, liability or obligation,
or a pledge of the faith and credit or- taxing power, of the City of Jacksonville, the City of
Daytona Beach or of the State of Florida or of any political subdivision thereof, but the Bonds
shall be payable solely from the revenues and proceeds to be derived by the City from the sale,
operation or leasing of the Project, including payments received under the financing agreements.

SECTION Ill. AUTHORIZATION OF MEMORANDUM QF AGREEMENT. The
Memorandum of Agreement in the form and with the contents presented at and filed with the
minutes of this meeting, be and the same is hereby approved, and the Economic Development
Officer-of the City (the “Economic Development Officer”) and the Chairman of this Committee,
or either of them, are hereby authorized and directed, in the name and on behalf of the City, to
execute and deliver said Memorandum of Agreement.

SECTION 1V. AUTHORIZATION OF INTERLOCAL AGREEMENT. The Interlocal
Agreement between the City and Daytona Beach in substantiatly the form attached hereto as
Exhibit A, be and the same is hercby approved.

SECTION V. PUBLIC HEARING. The Economic Devetopment Ofticer or his
designee is appointed to conduct the public hearing requited by Séction 147(f) of the Code.
Said hearing shall be scheduled, noticed and held upon request of the Borrower and at a time
and place, reasonably satistactory 1o the Borrower, to be determined by the Executive Director
or his designee, as cstablished by the Notice of Public Hearing. The Notice of Public Hearing
shall be prepared and published in accordance with applicable requirements ol the Code and the
Act.

SECTION VI. PRIORITY. Nothing herein shall be deemed to restrict the City, or the
State of Florida or any agency or political subdivision thereof, in determining the order or
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priority of the issuance of any bonds or to require the City, or the State of Florida or any agency
or political subdivision thereof, to give the Bonds priority as to issuance or as to the time of
issuance over any other bonds previously or subsequently approved for issuance.

SECTION VII. EXPRESSION OF_INTENT. This Resolution constitutes a declaration
of the official intent of the City, within the contemplation of Section 1.150-2 of the Income Tax
Regulations promulgated by the Department ot the Treasury (the “Treasury Regulations™), to
permit the Borrower to usc proceeds of the Bonds Lo reimburse itsclt for planning, design, legal
any other costs and expenses, including, without limitation, the cost of acquiring real cstate,
originally paid by the Borrower in connection with acquisition, construction and cquipping of. -
the Project with funds other than proceeds of the Bonds prior to the issuance of the Bonds (the
" Advanced Funds").

All of the expenditures initially to be made with the Advanced Funds and then to
be reimbursed by the Borrower from proceeds of the Bonds will be for costs of a type properly-
chargeable to the capital account of the Project under general income tax principles or costs of
issuing the Bonds. Other than any preliminary expenditures for architectural, engineering,
surveying, soil testing, costs of issuing the Bonds or similar purposcs that may have been paid
more than sixty days prior 1o the date of this Resolution, no expenditures to be reimbursed shall
have been paid more than sixty days earlier than the date of this Resolution. This limitation on

“reimbursement of such expenditures does not apply to expenditures paid with the proceeds of
indebtedness of the Borrower to be refunded by the Bonds to the extent that such expenditures
were qualified expenditures within the requirements of Section 1.150-2 of the Treasury
Regulations with respect to such indebtedness to be refunded by the Bonds.

SECTION VIIl. SCOPE OF APPROVAL. It is expressly stated and agreed that the
‘adoption of this Resolution'is nota guaranty, expressed orimplied, of payment of the Bonds nor
a guaranty, expressed or implied, that the City shall approve the closing and issue the Bonds for
the Project. The Borrower shall hold the City and its past, présent and future councit members,
officers, staft, attorneys, financial advisors and employees harmless from any hability or claim
based upon the failure of the City to close the transaction and issue the Bonds or any other cause
of action arising from the adoption of this Resolution, the processing of the financing for the
Project or the issuance of the Bonds.

SECTION IX. COMPLIANCE WITH OPEN MEETING LAWS. It is found and
determined that all formal actions of the Indusirial Devclopment Revenue Bond Review
Committce of the City concerning and relating to the adoption of this Resolution were taken in
an open meeting of the members of the Industrial Development Revenue Bond Review
Commitice of the City and that all deliberations of the members of the City and of its
committees, it any, which resulted in such lormal action were taken in meetings open to the
publiic, in full compliance with all legal requirements.

SECTION X. REPEALING CLAUSE. All resolutions or orders and parts thereof in
conflict herewith, to the extent of such conflict. are hereby superseded and repealed.
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SECTION XI. EFFECTIVE DATE. This resolution shall take cffect immediately.
PASSED AND ADOPTED 22 duyof _fgei) 2013,

INDUSTRIAL DEVELOPMENT REVENUE'
BOND REVIEW COMMITTEE OF THE CITY OF
]ACKSOVVILLE FLORIDA

o frn A N

Chaarman

ATTEST:
,Pgw et

FORM APPROVED

Fuliase 220

ce of the General Counsel

Title:

1819-80:28-9811 3 Exhibit 2

Page 7 of 7
MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT. dated as of Apal 22, , 2013 (this
“Memorandum of Agreement™), between the CITY OF JACKSONVILLE, FLORIDA, an
incorporated municipality of the State of Florida (the “City™), and GENESIS HEALTH, INC,,
doing business as BROOKS REHABILITATION, a Flonda not for profit corporation
(“Brooks™), on behalf of itself and as representative of the members of the Obligated Group
hereinafier described (individuaily and collectively, the “Borrower™).

[. Preliminary Statement. Among the matters of mutual inducement which have
resulted in the execution of this Memorandum of Agrcement are the following:

(a) The City is an incorporated municipality of the State of Florida and is a local
agency as defined in the Florida Industrial Development Financing Act, Chapter 159, Part 1,
Florida Statutes, as amended (Chapter 159, Part I, Florida Statutes, as amended, and Section
163.01, Florida Statutes, as amended, being hereinafter referred to collectively as the “Act™). As
such, the City is duly authorized and empowered by the Act to provide for-the financing of all or
any part of the “cost” of any “project,” including any project for a “health care facility” (as such
terms are defined or used in the Act).-

(b) The Borrower has requested that the City Council (the “Council™) take official
action expressing the City’s intention to issue and sell its City of Jacksonville, Florida Health
Care Facilities Revenue Bonds (Brooks Rehabilitation Project), in one or more tax-exempt or
taxable series in an aggregate principal amount of not to exceed $35,000,000 (the *Bonds™), for
the purpose of financing and refinancing all or a part of the costs of a capital project for the
benefit of Brooks and/or one or more of its affiliates. S

. (€) Brooks, Genesis Rehabilitation Hospital, Inc. d/b/a Brooks Rehabilitation
Hospital, a Florida not for profit corporation, Genesis Health Development, Inc. dfb/a Brooks
Health Development, Physical Medicine Specialists, Inc., d/b/a Brooks Rehabilitation
Specialists, Brooks Home Care Advantage, Inc., Brooks Skilled Nursing Facility A, Inc. and
Brooks Skilled Nursing Facility Holdings A, Inc., compose an obligated group (jointly and
severally, including any new members to be added, the “Obligated Group™), pursuant o a Master
Trust Indenture dated as of December 1, 2007, among the Obligated Group and The Bank of
New York Mellon Trust Company, N.A., as master trustee (the “Master Trust Indenture”).
Proceeds of the Bonds will be loaned by the City to one or more members of the Obligated
Group (individually and collectively, the “Borrower”) pursuant to one or more loan agreements
with the Borrower (individually and collectively, the “Loan Agreement”). The Borrower's
obligations. under the Loan Agreement will be secured by one or more master notes issued
pursuant to the Master Indenture on a parity basis with all other master notes issued thereunder.
The City’s rights under the Loan Agreement (with the cxception of certain rights to
indemnification and notices that will be retained by the City), will be assigned to secure the
related series of Bonds.

(d) The Project consists of (i) financing the costs of the acquisition, construction and
equipping of a new skilled nursing facility to be located on land adjacent to the main campus of
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Brooks Rehabilitation Hospital, (ii) refinancing existing indebtedness of Brooks Skilled Nursing
Facility A, Inc. that was used to acquire a nursing home license and associated assets, (iii)
refinancing existing indebtedness of Genesis Health Development, Inc. and paying the remaining
commitment of Genesis Health Development, Inc. for the construction and equipping of the
Halifax Inpatient Rehabilitation Unit at Halifax Medical Center in the City of Daytona Beach,
Florida, and (iv) financing or refinancing the costs of acquisition, construction and installation
of improvements, renovations, equipment and other capital expenditures for home health
services, skilled nursing facilities, outpatient rehabilitation centers and Brooks Rehabilitation
Hospital {collectively, the “Project”). The proceeds of the Bonds are to be used to (w) finance or
refinance all or a part of the costs of the Project, (x) pay certain capitalized interest on the Bonds,
(y) fund debt service reserves, if any, and (z) pay the costs of issuing the Bonds.

(e) The portion of the Project to be located in Duval County, Florida, as described
above-in clauses (i), (ii) and (iv) of paragraph (d) of this Section I, is hereinafier referred to
collectively as the “Jacksonville Project,” and the portion of the Project to be located in the City
of Daytona Beach, Florida, as described above in clause (iii) of paragraph (d) of this Section 1, is
hereinafter referred to collectively as the “Daytona Beach Project.” Brooks has requested that
the City enter into an interlocal agreement (the “Interlocal Agreement™) with the City of Daytona
Beach, Florida or other local govermmental entity with jurisdiction (“Daytona Beach™), to
provide for the issuance by the City of Bonds to finance or refinance the portion of the Project
located in the City of Daytona Beach, Florida (the “City of Daytona Beach™) through a single
financing plan which will result in substantial cost savings for Brooks in connection with the
Project. No Bonds will be issued to finance or refinance any part of the Daytona Beach Project
unless the City shall have entered into the Interlocal Agreement with Daytona Beach.

(D The Borrower has requested that the City finance or refinance the Project under
the Loan Agreement whereby the Borrower will be obligated to operate, repair and maintain the
Project at no expense to the City, to make payments sufficient to pay the principal of and
premium, if any, and interest on the Bonds when and as the same become due, and for the
payment of all other costs incurred by the City in connection with the financing, construction and
administration of the Project which are not paid out of the Bond proceeds or otherwise; the
Bonds to be secured by such obligations of the Borrower and the Obligated Group and otherwisc
as may be provided by the Loan Agreement and to be rated prior to issuance by one of the three
major bond rating agencies at least “A™ without regard to gradations or modifiers or shall
otherwise meet the requirements of Section 104.306(b)(3) of the Ordinance Code of the City of
Jacksonville; and the interest on the Bonds to be issued as tax-exempt bonds to be exempt from
federal income taxation; all as permitted by the Constitution and other laws of the United States
and of the State and as authorized by the Act.

(2)  The Borrower represents that the Project constitutes a capital project for a “health
care facility” and a “project” within the meaning of the Act, and that the costs to be paid from the
proceeds of the Bonds shall be “costs” of a “project” within the meaning of the Act; and that the
Project will improve health care and-provide employment in the City and the City of Daytona
Beach, Florida. : ‘ :

(h) The Industrial Development Revenue Bond Review Committee of the City, by
resolution (the *“Preliminary Resolution™) duly passed and adopted by its members, has made

iy
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certain findings and determinations on behalf of the City and has duly approved and authorized
the execution and delivery of this Memorandum of Agreement.

(1 This Memorandum of Agreement is entered into to permit the Borrower to
proceed with commitments for the Project and to incur or pay costs in connection with various
phases of the Project (including the costs of the acquisition, construction and installation of the
PrOJect and related expenses) and to provide a declaration of intent by the City, prior to the
issuance of the Bonds, to issue and sell the Bonds and make the proceeds thereof available to
finance or refinance all or a part of the costs of the Project, to the extent of such proceeds, all in
accordance with and subject to the provisions of the Constitution and other laws of the State of
Florida, including the Act, the Code and Treasury Regulations Section 1.150-2 under the Code,
and this Memorandum-of Agreement. : .

2. Intentions on the Part of the City. Pursuant to and in accordance with and subject
to the limitations of the Constitution and other laws of the State of Florida, including the Act,
and the Code, and upon the conditions stated in this Memorandum of Agrecment the City
declares its intent as follows:

(a) It will authorize the issuance and sale of one or more series of the Bonds,
pursuant to the terms of the Act as then in force, for the purpose of financing or refinancing all
or a portion of the cost of the Project, including reimbursement of qualified original expenditures
for the Project paid prior to the issuance of the Bonds. '

(b) It will, at the proper time and subject in all respects to the prior advice,

* consent and approval of the Borrower, adopt such proceedings and authorize the execution of
such documents as may be necessary and advisable for the authorization, sale and issuance of the
Bonds, the acquisition, construction and installation of the Project and the financing or
refinancing of the Project, all as shall be provided for or permitted by the Code, authorized by
the Act and mutually satisfactory to the City and the Borrower. The Bonds are to be (i) issued
under a trust indenture between the City and a trust company, bank or other qualified trustee
having trust powers (which shall be qualified to serve as trustee under such indenture, under all
applicable laws, and be designated by the Borrower and acceptable to the City), as Trustee,
pursuant to which the Trustee shall receive and disburse the proceeds from the sale of Bonds,
collect payments from the Borrower under the financing agreements and enforce its obligations
under the financing agreements; or (ii) issued and privately placed with a commercial bank or
other purchaser meeting the requirements of Section 104.306(b)(3) of the Ordinance Code of the
City of Jacksonville. The Bonds shall not be deemed to constitute a debt, liability or obligation,
“or a pledge of the faith and credit or taxing power, the City or of the State of Florida or of any
political subdivision thereof, but the Bonds shall be payable solely from the revenues and
proceeds to be derived by the City from the sale, operation or leasing of the Project, including
payments received under the financing agreements. The Bonds shall bear interest at such rate or
rates, shall be payable at such times and places, shall be in such forms and denominations, shall
be sold in such manner, at such pricc and at such time or times, shall have such provisions for
redemption, shall be executed, and shall be secured as described in I{c) above, as hereafter may
be requested by the Barrower and reasonably acceptable to the City, all on terms complying with
the Code, authorized by the Act and mutually rcasonably satisfactory to the City and the
Borrower. Prior to the issuance of the Bonds, the Bonds shall be rated by one of the three major
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bond rating agencies at least “A” with regard to gradations or modifiers or shall otherwise meet
the requirements of Scction 104.306(b)(3) of the Ordinance Code of the City of Jacksonville.

. (c) The interest on the Bonds to be issued as tax-exempt bonds shall be
exempt from federal income taxation, as determined on the basis of'an opinion of Bond Counsel
approved by the City.

3. Agreements of the Borrower. Subject to the conditions stated in the Preliminary
Resolution or in this Memorandum of Agreement, Brooks agrees, if it proceeds with the Project,
as follows:

(a) The Borrower will generally arrange for, manage and carry out the
acquisition, construction and installation of the Project, it will advance its own funds for such
purpose as herein provided and, to the extent that the proceeds derived from the sale of the
Bonds are not sufficient to complete the Project and to pay all costs incurred in connection
therewith and with the financing and administration of the PrOJecl will supply all additional
funds which are necessary therefor. :

, (b)  The Borrower will make arrangements for the sale of the Bonds and shall
be responsible for compliance with all applicable securities laws, including any disclosure
obligations, in connection with the offering and sale thereof. :

{© Contemporaneously with the delivery of the Bonds, the Borrower will
enter into financing agreements and such other agreements and related documents as shall be
necessary or appropriate so that the Borrower will be obligated to operate, maintain and repair
the Project al its own expense, to pay for the account of the City sums sufficient in the aggregate
to pay all of the principal of and interest and redemption premiums, if any, on the Bonds when
and as the same shall become due and payable, and to pay all other costs incurred by the City in
connection with the financing, construction and administration of the Project, except as may be
paid out of the Bond proceeds or otherwise.

(d)  The Borrower will take such further action and adopt such proceedings as
may be required to implement its undertaking hereunder. '

4. General Provisions.

(a) Since it is anticipated that the acquisition, construction and installation of
the Project will commence prior to the sale of the Bonds and the Borrower knows and
acknowledges that the City will have no funds available to pay the cost of the Project other than
funds derived from the sale of the Bonds, the Borrower may advance from time to time any
funds necessary for the acquisition, construction and installation of the Project; provided,
however, that the City shall not by viriue of such advances or otherwise through this.
Memorandum of Agreement acquire any property interest in the Project whatsoever. To the
extent that the net proceeds derived from the sale of the Bonds are sufficient for such purpose,
the City agrees that the Borrower may be reimbursed from such net proceeds after the issuance
of the Bonds for costs of the Project incurred by the Borrower prior to the issuance of the Bonds
(subject to any limitations imposed by the Code).

4.
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(b) The City agrees that the Borrower may enter into one or more agreements
with a private lender or lenders to provide temporary construction financing and obtain
commitments for permanent financing for the Project without vitiating in any manner the terms
of this Agreement.

{c) The Borrower shall act as independent contractor, and not as agent for the
City, for the acquisition, construction, installation and completion of the Project, and shall
provide all services incident to the acquisition, construction and instalfation of the Project and
pay the cost thereof pending reimbursement by the City from the Bond proceeds, and the City
shall have no responsibility for the provision of any such services.

() The Borrower may engage the services of an underwriter or financial
consultant or adviser and the services of bond counsel or other legal counsel in connection with
the offering and sale of the Bonds; provided, however, that the City shall have no liability: for the
payment if any such firm’s compensation or expenses if the Bonds are not sold and issued, and if
the Bonds are sold and issued the City shall be hablc for the payment thereof only out of the
proceeds of sale of the Bonds.

{e}’ - The Borrower has paid the City’s nonrefundable application fee and
agrees to pay the City’s actual out-of-pocket costs and expenses in connection with the
transactions contemplated hereby, whether or not the Bonds are issued and sold, and agrees to
pay the City’'s bond issuance fee, if any, if the Bonds are issued and-sold, in which case such fees
and costs and expenses may be reimbursed out of the proceeds of the sale of the Bonds.

)] The Office of General Counsel of the City of Jacksonville, Fiorida, shall
serve as counsel for the City, and Foley & Lardner LLP, Jacksonvilie, Florida, shall serve as
Bend Counsel. The Barrower shall be responsible for the payment of all standard fees, costs and
expenses of said counsel for the City and of all fees, costs and expenses of Bond Counsel, and
shall pay the same whether or not the Bonds are issued and sold, provided that if the Bonds are

“issued and sold such fees, costs and expenses may be paid or reimbursed out of the proceeds of
the sale of the Bonds.

(g) The Bonds shall not be required to be validated pursuant to the provisions
of Chapter 75, Florida Statutes, uniess validation shall be deemed advisable or shall be required
by Bond Counsel or the initial purchaser of the Bonds.

(h) If required by the Cilty or its counsel, the Borrower or its counsel, or Bond
Counsel, such rulings, approvals, consents, certificates of compliance, opinions of counsel and
other instruments and proceedings satisfactory to each of them, with respect to the Bonds, the
Project, this Memorandum of Agreement, the financing agreements, the trust indenture or any
other instrument or act contemplated hereby, shall be obtained from such governmental, as well
as nongovernmental, agencies and entities as may have or assert competence or jurisdiction over
or interest in matters pertinent thereto, and the same shall be in full force and effect at the time of
issuance of the Bonds.

) The intentions of the Cily to issuec thc Bonds pursuant to this
Memorandum of Agreement and to use the proceeds thereof as herein contemplated are subject
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to the conditions that {i) the issuance of the Bonds by the City shall have been approved and
authorized by a bond ordinance enacted by the City Council of the City; and (ii) on or before
December 31, 2014 (or such later date as shall be mutually satisfactory to the City and the
Borrower), the City and the Borrower shall have agreed to mutually acceptable terms for the
Bonds and the sale and delivery thereof and mutually acceptable terms and conditions for the
financing agreements and other agreements and documents referred to in Sections 2(b) and 3(c)
and the proceedings referred to in Sections 2 and 3 hereof and the Bonds shall have been issued,
sold and delivered; provided, however, that the Bonds may not be issued more than one year
after the date on which the entire Project shall have been first placed in service or acquired
(whichever occurs last), or after the expiration, lapse or repeal of any authority for the issuance
of the Bonds under Florida law or, to the extent that the Bonds are to be issued as tax-exempt
bonds, for the exclusion of interest on the Bonds from gross income for federal income tax
purposes under the Code.

_ )] Regardiess of whether the events set forth in paragraph (i) of this Section
take place or regardless of whether the Bonds are issued as herein contemplated, the Borrower
agrees to pay all costs and expenses incurred pursuant to this Memorandum of Agreement by the
Borrower, the fees and expenses of any underwriter, financial consultant or adviser engaged by
the Borrower, the standard fees, costs and expenses of counsel of the City, the fees, costs and
expenses of Bond Counsel, and any necessary and reasonable out-of-pocket costs and expenses
incurred pursuant to this Memorandum of Agreement by the City, whereupon this Memorandum
of Agrcement shall terminate.

(k)  Allrisk of loss to the Project will be borne by the Borrower:

) It is expressly agreed that any pecuniary liability or obligation of the City
hereunder shall be limited solely to the revenues and other funds derived by the City from the
sdle, operation or leasing of the Project, including payments received under the financing
agreements, and nothing contained in this Memorandum of Agreement shall ever be construed to
constitute a personal or pecuniary liability or charge against the City or any council member,
officer, commissioner, employee or agent of the City or its governing body, and in the event of a
breach of any undertaking on the part of the City contained in this Memorandum of Agreement,
no personal or pecuniary liability or charge payable directly or indirectly from any funds or
property of the City shall arise therefrom. The Borrower hereby releases the City from and
agrees that the City shall not be liable for, and agrees to defend, indemnify and hold the City
harmless against any liabilities, obligations, claims, damages, litigation, costs and expenses
(including but not limited to attorneys’ fees and expenses) imposed on, incurred by or asserted
against the City for any cause whatsoever pertaining to the Project, the Bonds or this
Memorandum of Agreement, or any transaction contemplated hereby. The provisions of this
paragraph shall survive any termination of this Memorandum of Agreement.

(m) If at any time prior to the issuance and sale of the Bonds the City shall
determine that the business, operations or financial condition of the Borrower is not satisfactory
or that the Borrower is not proceeding diligently with the acquisition and installation of the
Project or the financing thereof as contemplated hereby, the City may, at its option, terminate
this Memorandum of Agreement by written notice to the Borrower. The City shall be discharged
of its undertakings under this Memorandum of Agreement if the Borrower shall not provide at

-6-
4832-5548-9299.3
Exhibit 3

Page 6 of 7
the closing for the issuance of the Bonds assurances satisfactory to the City that no material
adverse change has occurred in the representauons of the Borrower or in the business, operations

or financial condition of the Borrower.

This Memorandum of Agreement shall become effective when executed

and delivered by the City and the Borrower.

IN WITNESS WHEREQF, the parties hereto have entered into this Memorandum of

Agreement as of the 2™ _day of _ g}, 2013,

4832.5548-9208.3

CITY OF JACKSONVILLE, FLORIDA

By d fmﬂ@xbf#ﬁ\

Its: ~ FE2

Signed this 22 day of fg/), 2013.

GENESIS HEALTH, INC., doing business as
BROOKS REHABILITATION, a Florida not for profit
corporation, on behaif of itself and as Obligated Group
representative ‘

Signedthis-lz"‘l dayof _RApi) _ ,2013.
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IRB Review Committee

Genesis Health, Inc. DBA Brooks Rehabilitation
Health Care Facilities Revenue Bonds
Project Summary - April 15, 2013

Company: Genesis.Health, Inc. DBA Brooks Rehabilitation
3599 University Boulevard South
Jacksonville, Florida 32216
Michael Durr, Vice President and CFO
904-345-7488

Project Parameters

Description: Genesis Health, Inc. DBA Brooks Rehabilitation (Brooks) is a not for
profit health care system located in Jacksonville, Florida, established to provide
occupational, physical and rehabilitative therapy services, home health services, and
skilled nursing care, as well as medical education and research. Brooks and its-affiliates
operate a 157 licensed bed rehabilitation hospital known as Brooks Rehabilitation:
Hospital along with approximately 25 outpatient rehabilitation centers, a cutting edge
research facility, a 68 licensed bed skilled nursing facility and a home health agency.

Brooks proposes to borrow up to $35 million to (a) finance the costs of the acquisition,
construction and equipping of a new skilled nursing facility to be located on land adjacent
to the main campus of Brooks Rehabilitation Hospital; (b) refinance existing
indebtedness of Brooks Skilled Nursing Facility A, Inc. that was used to acquire a
nursing home license and associated assets; (c) refinance existing indebtedness of
Genesis Health Development, Inc. and pay the remaining commitment of Genesis Health
Development, Inc. for the construction and equipping of the Halifax Inpatient
Rehabilitation Unit at Halifax Medical Center in Daytona Beach, Florida; (d) finance or
refinance the costs of acquisition, construction and installation of improvements,
renovations, and equipment and other capital expenditures for home health services,
skilled nursing facilities, outpatient rehabilitation centers and Brooks Rehabilitation
Hospital; and (e) pay costs of issuance of the bonds.

o Capital Investment: The amount of the bond issue is not to exceed $35 million.
By utilizing the Health Care Facilities Revenues Bonds, Brooks will be eligible to
borrow funds on a tax-exempt basis which results in a cheaper cost of borrowed
capital to finance its capital improvements, renovations, and equipment purchases.
It is anticipated that the new improvements will result in the creation of 70 jobs.
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o Site and Council District: Brooks Rehabilitation Hospital as well as the
headquarters and main campus of Genesis Health d/b/a Brooks Rehabilitation are
located at 3599 University Boulevard South, which is in Council District 4
represented by Council Member Don Redman. The new skilled nursing facility
will be located at the main campus. The license will be utilized at the new skilled
nursing facility at the main campus and at the skilled nursing facility located at
the Bartram Campus on Bartram Park Boulevard. The new inpatient

“rehabilitation unit will be located at Halifax Medical Center in Daytona Beach.
The remaining capital improvements included in the bond-financed project will be
located at the main campus and at the outpatient rehabilitation centers and other
Brooks facilities located throughout the City.

o Project Assistance: Brooks has requested that the City of Jacksonville issue the
Health Care Facilities Revenue Bonds on behalf of the project.

o Community Service: Brooks. is Northeast Florida’s resource for improving the
quality-of-life for those living with disabilities and reducing the risk of physical
disability through advocacy, awareness, education, research, and rehabilitation
services. Programs includes: (a) charity, underinsured and uninsured care; (b)
research; (c) community health programs and services; and (d) education
programs for healthcare professionals. No further "community service
commitment will be required of Brooks due to the nature of its services in the
Jacksonville community.

Bond Ap_glica_tion

o Amount: The issuance amount will not exceed $35 million.

o Cap Allocation: - Due to the fact that Brooks is a qualified 501 (c) (3)
organization, it is not subject to cap allocation.

o Pledged Revenues: The pledged sources for repayment of the bonds are loan
repayments to be made pursuant to a loan agreement with the City of
Jacksonville. The City will not have liability for payment of any debt service
related to the issuance.

o Opinion: A preliminary opinion, indicating that the issuance will qualify for tax-
exempt status, has been received form the apphcant s bond counsel (Foley &
Lardner LLP).

o Financial Review: Audited financial statements were provided for Brooks for
years 2010, 2011, and 2012.

o Interlocal Agreement: A portion of the bond proceeds will be used to refinance
‘existing indebtedness of Genesis Health Development, Inc. and pay the remaining
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commitment of Genesis Health Development, Inc. for the construction and
equipping of the Halifax Inpatient Rehabilitation Unit at Halifax Medical Center
in Daytona Beach, Florida. Because a portion of the proceeds will be used to
purchase items in another municipality, it is necessary to enter into an Interlocal
Agreement with the City of Daytona Beach, Florida, or other local governmental
entity with jurisdiction, to provide for the issuance of the Bonds by the City.

Requested Action

It is requested that the IRB Review Committee approve the attached Inducement
Resolution and Memorandum of Agreement and authorize staff to submit the appropriate
legislation to City Council requesting authorization to issue bonds on behalf of the
project.
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Exhibit I
The Sources and Uses Schedule is as follows:
Sources:
Health Care Facilities Revenue Bonds
Uses:

New skilled nursing facility adjacent to main campus

Refinance of existing indebtedness for nursing home
license and associated. assets

Finance or refinance commitment for construction
and equipping of Halifax Inpatient -
Rehabilitation Unit

Capital improvements, renovations, equipment
and related expenditures

Cost of issuance

$35,000,000

$17,000,000

$3,500,000

$7,000,000

$7,200,000

$300,000
$35,000,000
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