FINANCE AMENDMENT
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The Finance Committee offers its first amendment to File No. 2007-403:
(1) On page 1, line 21, after “DEBT;” insert “AUTHORIZING THE MAYOR AND CORPORATION SECRETARY TO EXECUTE THE AGREEMENT RE PROJECT LOAN REPAYMENT;”;

(2) On page 5, line 24, after “Preliminary Resolution.” insert “The Project is further described in the Revised Project Summary, attached hereto as Exhibit 1.  The Memorandum of Agreement between the Jacksonville Economic Development Commission and Florida Proton Therapy Institute, Inc. is attached hereto as Exhibit 2.”;

(3) On page 5, line 24½, add a new Section 4 to read as follows:

“Section 4.  Authorization.  The Mayor and Corporation Secretary are authorized to execute the Agreement Re Project Loan Repayment Agreement substantially in the form attached hereto as Exhibit 3, which will authorize the City not to refund the Excise Tax Bonds; to place in a reserve account the proceeds to new City capital projects which will not affect the tax status of either the City Excise Tax or new Health Facilities Bonds; and/or to place the proceeds in a yield restricted separate account until expended.” 

(4) Renumber the remaining sections accordingly; 

(5) Add Exhibit 1, Exhibit 2 and Exhibit 3 attached hereto to file no 2007-403.  Exhibit 1 is a revised Project Summary, now being attached to the legislation as Exhibit 1.  Exhibit 2 is the Memorandum of Agreement which was previously on file, which is now being attached to the legislation as Exhibit 2, unchanged from what had previously been placed on file.  Exhibit 3 is the Agreement Re Project Loan Repayment Agreement referenced in the new Section 4;
(6) Place the TEFRA hearing notice and hearing officers report on file with Legislative Services;

(7) On page 1, line 1, amend the introductory sentence to add that the bill was amended by this committee’s amendment.    
Form Approved:

____/s/ Margaret M. Sidman__________ 
Office of General Counsel

Legislation Prepared By:
Margaret M. Sidman
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Jacksonville Economic Development Commission

Proton Beam Therapy Center
Health Care Facilities Revenue and Refunding Bonds
Project Summary — May 10, 2007

Company: Florida Proton Therapy Institute, Inc.
1% Floor Pavilion Building
655 West 8" Street
Jacksonville, FL 32209
Stuart Klein, Executive Director
(904) 244-1497

Executive Summary

Florida Proton Therapy Institute, Inc. (“the Institute”), in affiliation with the University of
Florida College of Medicine (the “College of Medicine”), operates a proton therapy center (the
“Center”) adjacent to the Jacksonville Campus of the College of Medicine in the City of
Jacksonville. The Institute was formed to: (1) provide proton beam therapy to cancer patients;
(2) conduct, support and promote educational programs relating to cancer for patients and the
general public; (3) provide proton beam therapy training opportunities for medical students,
residents, fellows, other physicians, nurses, technicians, physicists, and other health care
professions associate with the College of Medicine, hospitals, and other health care facilities; (4)
conduct, support and promote basic and clinical research related to cancer treatment; (5) conduct,
support and promote other activities related to the operation of cancer treatment programs; and
(6) collaborate with other charitable organizations and institutions dedicated to cancer treatment
and prevention programs. The Institute has applied to JEDC for the issuance of up to $135
million in Industrial Development Revenue and Refunding Bonds. As further described below,
the proceeds of the bonds are to be used to:

. Pay or reimburse a part of the costs of the Project;

. Refund the Refunded Debt;

= Pay certain capitalized interest on the Bonds;

= Fund a debt service reserve fund for the Bonds, and

" Pay certain costs of issuing the Bonds and refunding the Refunded Debt.

Background
On January 27, 2003, subsequent to City Council approval, the City and JEDC entered into a

Redevelopment Agreement with the University of Florida Health Services Institute, LLC
(“UFHSI”). Pursuant to that agreement, the City issued bonds in the amount of $19.05 million
and loaned the proceeds to UFHSI (the “UFHSI Debt”) to assist in the construction of the
Center.

On December 29, 2003, subsequent to City Council approval, the JEDC issued its $55 million
Health Care Facilities Revenue Bonds (Florida Proton Therapy Institute Project), Series 2003,
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consisting of its $27.5 million Series 2003A Bonds and its $27.5 million Series 2003B Bonds
(together the Series 2003 Bonds). The proceeds of the Series 2003 Bonds were loaned to the
Institute to pay the cost of acquiring the proton therapy system and related equipment and
software.

On May 11, 2006, subsequent to City Council approval, the JEDC approved a Master Financing
Agreement among JEDC, the Institute, and AIG Commercial Equipment Finance, Inc. as lender
of $5 million to the Institute (“the AIG Loans”) to pay for the costs of certain ancillary
equipment for the Project.

The Institute also has outstanding subordinated debt (“the Subordinated Debt”) in the maximum
principal amount of $11 million related to costs of the Project.

On June 22, 2006, subsequent to City Council approval, the JEDC issued its $5 million Health
Care Facilities Revenue Bonds (Florida Proton Therapy Institute Project), Series 2006 Bonds.
The proceeds of the Series 2006 Bonds were loaned to Institute to acquire, construct and install
certain additional equipment at the Center to provide a fourth proton therapy treatment room.
The Series 2006 Bonds are referred to with the Series 2003 Bonds, the UFHSI Debt, the
Subordinated Debt and the AIG Loans as the “Refunded Debt”. It is anticipated that the Series
2006 Bonds, and the Series 2003 Bonds will be refunded on a current basis (meaning Bond
proceeds will be used to refund the Series 2006 bonds and the Series 2003 Bonds within 90 days
of the date that the Bonds are issued). The UFHSI Debt, the Subordinated Debt and the AIG
Loans are subject to prepayment.

The University of Florida currently owns, and after the proposed transaction, will continue to
own the Center. UFHSI currently leases a portion of the Center from the University of Florida,
and subleases that portion of the Center to the Institute. As part of the proposed transaction, the
Institute would assume UFHSI’s obligation under that certain Redevelopment Agreement among
UFHSI, the JEDC and the City of Jacksonville and simultaneously prepay the payments owed to
the City under the Redevelopment Agreement. The Institute would lease the entire Center from
the University of Florida, and in turn will use approximately $8 million of bond proceeds to
finance leasehold improvements to the second floor of the Center. The Institute intends to
sublease the space to the College of Medicine.

Project Parameters

o Capital Investment: The proposed issuance amount is not to exceed $135 million of tax-
exempt and taxable bonds. An Estimated Sources and Uses Schedule is attached. In addition
to refunding the existing bonds, the Institute plans to make capital expenditures of
approximately $26 million from the proceeds of new revenue bonds as noted on the Sources
& Uses Schedule.

o Site and Council District: The project is located on the Shands Jacksonville campus in the
Springfield neighborhood. This site is in Council District 7, represented by Council Member
Pat Lockett-Felder.
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Q Project Assistance: The Institute has requested that the JEDC approve the issuance of

health care facilities revenue and refunding bonds (IRBs) for the purpose of (a) financing all
or any part of the cost of acquisition, construction and installation of certain capital
improvements and equipment at the Institute’s Leased Premises, including, but not limited
to, the acquisition and installation of certain proton beam and related medical equipment,
fixtures and furnishings, and the acquisition, construction and equipping of certain leasehold
improvements to be made to the second floor of the Leased Premises, owned and operated by
the Institute for the purpose of providing proton beam medical therapy, clinical research
related to cancer treatment and related services, located at 2015 N. Jefferson St.,
Jacksonville, FL, in leased premises containing approximately 70,8000 square feet
(collectively, the “Project”), which will be located at a proton beam therapy center operated
by the Institute (the “Leased Premises™) and (b) refunding the Refunded Debt consisting of
the portion of the outstanding (i) Jacksonville Economic Development Commission Health
Care Facilities Revenue Bonds (Florida Proton Therapy Institute Project), Series 2003A and
2003B, (ii) building sublease payments owed by the Institute to UFHSI or, to the extent
assumed by the Institute, payments owed by UFHSI to the city under that certain
Redevelopment Agreement dated January 27, 2003, among UFHSI, the City and the JEDC,
(ii1) payment owed by the Institute in connection with Schedule No. 1 and Schedule No. 2
both dated May 1, 2006, to that certain Master Financing Agreement, among AIG
Commercial Equipment Finance, Inc., as lender, the JEDC and the Institute dated as of May
11, 2006, (iv) Jacksonville Economic Development Commission Health Care Facilities
Revenue Bonds (Florida Proton Therapy Institute Project), Series 2006 and (v) payments
owed by the Institute under separate credit and reimbursement agreements, promissory notes,
subordinate leasehold mortgage and securities agreements, security agreements and related
documents in the maximum aggregate principal amount of $11 million which provide for
funding (x) in an amount not to exceed $5 million by Ion Beam Applications, s.a. or an
affiliate of IBA, and (y) in an amount not to exceed $6 million by Shands Teaching Hospitals
and Clinics, Inc., the proceeds of which were loaned to the Institute to finance certain capital
improvements at the Project.

Employment: The Institute estimates that the refinancing activities will result in 14 new
positions at the University of Florida Proton Beam Therapy Institute with an average salary
of $49,143.

Community Service Commitment: The Institute will operate the Center to: (1) provide
proton beam therapy to cancer patients; (2) conduct, support and promote educational
programs relating to cancer for patients and the general public; (3) provide proton beam
therapy training opportunities for medical students, residents, fellows, other physicians,
nurses, technicians, physicists, and other health care professionals associated with the
College of Medicine, hospitals, and other health care facilities; (4) conduct, support and
promote basic and clinical research related to cancer treatment; (5) conduct, support and
promote other activities related to the operation of cancer treatment programs; and (6)
collaborate with other charitable organizations and institutions dedicated to cancer treatment
and prevention programs.
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The use of proton beam therapy has been recognized as safe and efficacious by the Medicare
program, making it a covered service when medically required. Additionally, major
insurance providers that cover proton therapy include Aetna, Blue Cross/Blue Shield,
Humana and United.

Bond Application
o Amount: The issuance amount will not exceed $135 million.

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

o Security: The Bonds will be secured by an obligation of the Institute in the Master Indenture
to make payments sufficient to pay, among other things, the principal of and premium, if any,
and interest on the Bonds when and as the same become due. Approximately $62.5 million
of the Bonds will be unenhanced tax-exempt fixed rate bonds which will not be directly
secured by credit enhancement and may be placed and/or sold to Qualified Institutional
Buyers as defined in Rule 144A promulgated by the Securities and Exchange Commission
under the Securities Act of 1934, in minimum denominations of $500,000 (the “Unenhanced
Bonds™), and approximately $62.5 million of bonds will be publicly offered and credit
enhanced by a letter of credit provided by one or more credit providers with a rating of at
least “A/MIG-17, or its equivalent, on a joint but not several basis, in minimum
denominations of $100,000 (the “Enhanced Bonds”). Additionally, $10 million of taxable
rate bonds will be issued as either Enhanced or Unenhaced bonds or a combination thereof.
Neither JEDC nor the city will have liability for payment of any debt service related to the
issuance.

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

o Financial Review: Proforma financial projections for The Institute have been provided.
Review by JEDC staff indicates no financial stress.

Requested Action
It is recommended that the JEDC to approve the attached Bond Resolution authorize the issuance
of IRBs in the not to exceed amount of $135 million to finance the above referenced project..
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MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT between the JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION, a local governmental body duly created and existing' and
constituted as a public instrumentality under the laws of the State of Florida (the “Issuer”), and
FLORIDA PROTON THERAPY INSTITUTE, INC., a Florida not for profit corporation (the

“Borrower”).

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

(a) The Issuer is a local governmental body and a public instrumentality
created and existing pursuant to a resolution of the City Council of the consolidated City of
Jacksonville and Duval County, Florida (the “City”), a special act of the Florida legislature,
Chapter 97-339, Laws of Florida (1997), and Chapter 24 of the Charter of the City (the
“Charter”), and thereby designated and authorized to operate as an industrial development
authority under Chapter 159, Part III, Florida Statutes, as amended, throughout all of the
territorial limits of the City, and is a local agency as defined in the Florida Industrial
Development Financing Act, Chapter 159, Part II, Florida Statutes, as amended (Chapter 159,
Parts II and 111, Florida Statutes, as amended, being hereinafter referred to collectively as the
“Act”). As such, the Issuer is duly authorized and empowered by the Charter and 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).

(b)  The Borrower proposes that the Issuer (i) finance or refinance a part of the
costs of the acquisition, construction and installation of additional capital improvements and
equipment at the facility described herein and owned and operated by the Borrower for the
purpose of providing proton beam medical therapy, clinical research related to cancer treatment

and related services, and including, but not limited to, the acquisition and installation of certain

proton beam equipment and- related medical equipment, fixtures and furmshlngs and the
acquisition, construction and equipping. of certain leasehold improvements to be made to the
second floor of the Leased Premises (as defined herein), and located at 2015 North Jefferson

Street, in leased premises containing approximately 70,800 square feet on' property adjacent to

the Jacksonville campus of the University of Florida College of Medicine (the “Leased

- Premises”) in Jacksonville, Florida (collectively, the “Project™), and (ii) refund all or a portion of

the outstanding (a) Jacksonville Economic Development Commission Health Care Facilities
Revenue Bonds (Florida Proton Therapy Institute Project), Series 2003A and 2003B (the “Series
2003 Bonds”), (b) building sublease payments owed by the Borrower to the University of Florida
Health Services Institute, LLC (“UFHSI”) or, to the extent assumed by the Borrower, payments
owed by UFHSI to the City under that certain Redevelopment Agreement dated January 27,
2003, among UFHSI, the City and the Issuer (the “UFHSI Debt”), (c) payments owed by the
Borrower in connection with Schedule No. 1 and Schedule No. 2 both dated May 1, 2006, to that
certain Master. Fmancmg ‘Agreement, among AIG Commercial Equipment- Finance, Inc., as

~ lender, the Issuer ‘and the Borrower and dated as of May 1, 2006 (the “AIG Loans”) (d)

-

Paoce \
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(Florida Proton Therapy Institute Project), Series 2006 (the “Series 2006 Bonds™) and (e)
payments owed by the Borrower under separate credit and reimbursement agreements,
promissory notes, subordinate leasehold mortgage and securities agreements, security
agreements and related documents (collectively, the “Subordinated Debt”) in the maximum
aggregate principal amount of $11,000,000 which provide for funding (x) in an amount not to
exceed $5,000,000 by Ion Beam Applications, s.a. (“IBA”) or an affiliate of IBA, and (y) in an
amount not to exceed $6,000,000 by Shands Teaching Hospitals and Clinics, Inc., a Florida not
for profit corporation (the “Subordinated Debt” and collectively with the Series 2003 Bonds, the
UFHSI Debt, the AIG Loans and the Series 2006 Bonds, the “Refunded Debt™), the proceeds of
which were loaned to the Borrower to finance certain capital improvements at the Project.

©) 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 the health care facilities
financed or refinanced with the proceeds of the Refunded Debt also constitute a “project” within
the meaning and contemplation of the Act; and that the Project will improve health care and
provide employment in the City.

(d) The Borrower has requested that the Issuer express its intention to issue its
health care facilities revenue bonds, in one or more tax exempt or taxable series, for the Project
and the refunding of the Refunded Debt, in an aggregate principal amount of not to exceed
$135,000,000 (the “Bonds”), and that the Issuer request the City Council of the City (the
“Council”) to approve the Bonds, for the purpose of financing a part of the “cost” (as defined in

‘ the Act) of the Project and the refunding of the Refunded Debt, under a lease, installment sale,
loan or other financing agreement between the Issuer and the Borrower, whereby the Borrower
will be unconditionally obligated to operate, repair and maintain the Project, to make payments
sufficient to pay the debt service on the Bonds and to pay all other costs incurred by the Issuer in
connection with the financing, the acquisition, construction and installation, and the
administration of the Project and the refunding of the Refunded Debt, which are not paid out of
the Bond proceeds or otherwise; the Bonds to be secured by such obligations of the Borrower
and otherwise as may be provided by the financing agreement, including a mortgage and secunty
) agreement encumberrng the Project and the Borrower’s interest in the Leased Premises. h

KON The proceeds of the Bonds are to be used to M1 pay or reimburse a part of

. the costs of the Project, (ii) refund the Refunded Debt, (iii) pay certain capitalized interest on the

) Bonds, (iv) fund a debt service reserve fund for the Bonds, and (v) pay. certarn costs of issuance
,of the Bonds and refundlng the Refunded Debt o t : : ’

® The Industrial Development Revenue Bond Review Committee of the
Issuer, by resolution (the “Preliminary Resolution™) duly passed and adopted by its members, has
made certain findings and determinations on behalf of the Issuer and has duly approved and
authorized the execution and delivery of this Memorandum of Agreement.

(20  This Memorandum of Agreement is entered into to permit the Borrower to

... . proceed with commitments for the Project and the refunding of the Refunded Debt and to incur :
'_ .. " or pay.costs in connection with various phases of the Project (including the costs of the - . o
acquisition, construction and installation of the Project and related expenses) and to provide a

. e
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declaration of intent by the Issuer, prior to the issuance of the Bonds, to issue and sell the Bonds
and make the proceeds thereof available to finance a part of the costs of the Project, including
reimbursement of original expenditures for the Project paid prior to the issuance of the Bonds, 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. The
execution and delivery of this Memorandum of Agreement shall only be constructed as an
expression of general intent that the Issuer will issue the Bonds.

2. Intentions on the Part of the Issuer. 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, the Code and Treasury Regulations Section 1.150-2 under the Code, and upon the
conditions stated in this Memorandum of Agreement, the Issuer 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 all or a portion of
the cost of the Project, including reimbursement of original expenditures for the Project paid
prior to the issuance of the Bonds, but no earlier than 60 days prior to the date hereof, and the
refunding of the Refunded Debt (and including reimbursement otherwise permitted by Treasury

Regulations Section 1.150-2).

(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, the financing of the Project
and the refunding of the Refunded Debt, the payment of certain capitalized interest on the Bonds,
the funding of a debt service reserve fund for the Bonds, and the payment of certain costs of
issuance of the Bonds and refunding of the Refunded Debt, all as shall be provided for or
permitted by the Code, authorized by the Act and mutually satisfactory to the Issuer and the
Borrower. The Bonds are to be issued under a trust indenture between the Issuer 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 Issuer), 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. 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 Issuer, the City of Jacksonville, 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 Issuer from the sale, operation or leasing of the Project, including payments

received under the financing agreements. The Issuer has no taxing power. 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 price and at such time or times, shall have
such provisions for redemption, shall be executed, and shall be secured pursuant to the Indenture,
as hereafter may be requested by the Borrower and reasonably acceptable to the Issuer, all on
terms complying with the Code, authonzed by the Act and mutua]ly reasonably satisfactory to

: the Issuer and the Borrower
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. (©) To secure the Borrower’s obligations under its loan agreement or loan agreements
relating to the Bonds (collectively, the “Loan Agreement”), the Borrower will issue and deliver
one or more master notes pursuant to its master trust indenture, in the aggregate principal amount
of each series of Bonds (collectively, the “Master Note™) to the Issuer for assignment to the bond
trustee pursuant to the bond indenture or indentures related to the Bonds. The Master Note will
be payable in the same amounts and at the same times as the loan payments are due under. the
Loan Agreement, and such payments on the Master Note will constitute payment under the Loan

Agreement.

(d)  All or a portion of the Bonds will not be directly secured by credit enhancement
and may be placed with and/or sold to Qualified Institutional Buyers as defined in Rule 144A
promulgated by the Securities and Exchange Commission under the Securities Act of 1934, in
certificated form, in minimum denominations of at least $500,000 (the “Unenhanced Bonds™),
and the other portion of the Bonds, if any, will be publicly offered and credit enhanced by an
irrevocable direct-pay letter of credit provided by one or more credit providers with a rating of at
least “A/MIG-1, or its equivalent, on a joint but not several basis, in minimum denominations of
$100,000 (the “Enhanced Bonds”). Consistent with the provisions of Section 104.306(b)(4) of
Ordinance 2006-1125-E of the Council of the City of Jacksonville enacted November 28, 2006,
the Borrower has demonstrated good cause to support the Unenhanced Bonds not be required to
be accompanied by an agreement from the investors to resell the Unenhanced Bonds only to a
purchaser who delivers a letter to the Issuer and its counsel as a condition to transfer of
ownership on the books of the bond registrar (the “traveling letter requirement”). :

. ' (e)  Conceming the Unenhanced Bonds, consistent with Section 104.306(b)(4) ’
of Ordinance 2006-1125-E of the Council of the City of Jacksonville and enacted November 28,
2006, which provides that the Issuer may approve variances to the review criteria upon a
showing of good cause, and good cause having been demonstrated, the traveling letter
requirement will not be required.

(f) . The interest on the Bonds shall be exempt from federal income taxation,
as determined on the basis of an opinion of Bond Counsel approved by the Issuer (the “Tax-
Exempt Bonds™); provided however that the Borrower may arrange to issue one or more senes -of
Bonds as taxable bonds either through the Issuer or separately

o 3. Agreements of the Borrower. Subject to the conditions stated in the Prehmlnary
o Resolutlon or in this Memorandum of Agreement the Borrower agrees if rt proceeds W1th the
: -PrOJect and the refundmg of the Refunded Debt as follows:

(a) The Borrower will generally arrange for manage and carry out the
acquisition, construction and installation of the Project and the refunding of the Refunded Debt,,
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, to refund
the Refunded Debt and to pay all costs incurred in connection therewith and with the financing
and administration of the Project and the Refunded Debt, it will supply all additional funds

whrch are necessary therefor.
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' (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 at its own expense, to pay for the account of the Issuer 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 Issuer in connection with the financing, construction and administration of the Project and
the refunding of the Refunded Debt, 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 Issuer 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, and any such
funds when so advanced shall be deemed funds advanced on behalf of the Issuer; provided,
however, that the Issuer shall not by virtue 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 Issuer 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 i issuance of the Bonds
(subject to any limitations imposed by the Code).

. (b)  The Issuer agrees that the Borrower may enter into one or -more
‘agreements with & private lender or lenders to provide temporary construction fi nancmg and
obtain commitments for permanent financing for the Project without vitiating in any manner the

- terms of this Agreement

o "(¢)  The Borrower shall act as mdependent contractor, and. not as agent for the -
Issuer, for the acquisition, construction, installation and completion of the Project, and shall -
provide all services incident to the acquisition, construction and installation of the Project and
pay the cost thereof pending reimbursement by the Issuer from the Bond proceeds, and the Issuer
shall have no responsibility for the provision of any such services.

(d) 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 Issuer shall have no liability for
the payment if any such firm’s compensation or- expenses if the Bonds are not sold and issued,
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and if the Bonds are sold and issued the Issuer shall be liable for the payment thereof only out of
the proceeds of sale of the Bonds.

(e) The Borrower has paid the Issuer’s nonrefundable application fee and
agrees to pay the Issuer’s bond issuance fee, review counsel fee and actual out-of-pocket costs
and expenses in connection with the transactions contemplated hereby, whether or not the Bonds
are issued and sold, provided that if the Bonds are issued and sold, such fee and costs and
expenses may be reimbursed out of the proceeds of the sale of the Bonds.

(f)  The General Counsel of the City of Jacksonville, Florida, shall serve as
counsel for the Issuer, Livermore, Freeman & McWilliams, P.A., shall serve as review counsel
for the Issuer, and Foley & Lardner LLP, Jacksonville, Florida, shall serve as Bond Counsel.
The Borrower shall be responsible for the payment of all standard fees, costs and expenses of
said counsel for the Issuer 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, unless validation shall be deemed advisable or shall be required
by Bond Counsel or the initial purchaser of the Bonds.

(h)  If required by the Issuer 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, the refunding of the Refunded Debt, 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.

(1) - The. intentions of the Issuer to issue the Bonds pursuant to this
Memorandum of Agreement and to use the proceeds thereof as herein contemplated are subject
to the conditions that (i) the issuance of the Bonds shall have been approved by the City Council
of the City (the “City Council”), as required by the Code and the Act, (ii) the issuance of the

‘Bonds by the Issuer shall have been approved and authorized by a bond resolution adopted by

the Issuer subsequent- to. approval by the City Council; and (iii) on or before March 1, 2008 (or
such later date as shall be mutually satisfactory to the Issuer and the Borrower), the Issuer 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 of the exclusion of interest on the Tax-Exempt Bonds from gross income for federal

income tax purposes under the Code.
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' ) If the events set forth in paragraph (i) of this Section do not take place
within the times set forth therein or any extensions thereof and the Bonds are not 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 Issuer, 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 Issuer, whereupon this Memorandum of Agreement shall terminate.

(k)  So long as this Memorandum of Agreement is in effect, all risk of loss to
the Project will be borne by the Borrower.

¢)) It is expressly agreed that any pecuniary liability or obligation of the
Issuer hereunder shall be limited solely to the revenues and other funds derived by the Issuer
from the sale, 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 any member, officer,
commissioner, employee or agent of the Issuer or its governing body, and in the event of a
breach of any undertaking on the part of the Issuer contained in this Memorandum of Agreement,
no personal or pecuniary liability or charge payable directly or indirectly from any funds or
property of the Issuer shall arise therefrom. The Borrower hereby releases the Issuer from and
agrees that the Issuer shall not be liable for, and agrees to defend, indemnify and hold the Issuer
‘ 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 Issuer for any cause whatsoever pertaining to the Project, the refunding of the
Refunded Debt, the Bonds or this Memorandum of Agreement, or any transaction contemplated
hereby; provided, however, that the scope and amount of the liability of the Borrower under this
sentence shall never exceed the scope and amount of the Issuer’s liability, costs and expenses
(including attorneys’ fees). 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 Issuer 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 or the refunding of the Refunded Debt,
the Issuer may, at its option, terminate this Memorandum of Agreement by written notice to the

~ Borrower. The Issuer shall be discharged of its undertakings under this Memorandum of
Agreement if the Borrower shall not provide ‘at the closing for the issuance of the Bonds
assurances satisfactory to the Issuer that no material adverse change has occurred in the’
representations of the Borrower or in the business, operations or financial condition of the

Borrower.

(n)  Except as otherwise provided in paragraph (m) of this Section, the

provisions of this Memorandum of Agreement shall be superseded by any financing agreement

" entered into by the Issuer and the Borrower in accordance with Sections 2(b) and 3(c) of this

0 Agreement and shal] ,-upon the executron and dehvery of such fmancmg agreements terminate

and be of no effect.
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__. (o) This Memorandum of Agreement shall become effective when executed ‘
and delivered by the Issuer and the Borrower.

-8- ' iy
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IN WITNESS WHEREOF, the parties hereto have entered into this Memorandum of
Agreement as of the 3 _day of March, 2007.

JACKSONVILLE ECONOMIC DEV ELOPMENT
COMMISSION

By . i P
Title: Chairman, Industrial Development
Revenue Bond Review Committee

Signed this, 30 day of March, 2007.

FLORIDA PROTON THERAPY INSTITUTE, INC.

By W

Title: FA7, Z Liee P D) son

Signed this 30 _day of March, 2007.

_Exhibit.z

S F o
AGREEMENT
RE
PROJECT LOAN REPAYMENT

This Agreement re Project Loan Repayment (the “Agreement”) dated as of

, 2007, among the City of Jacksonville, Florida (the “City”), the

Jacksonville Economic Development Commission (‘JEDC”) and Florida Proton
Therapy Institute, Inc. (“Florida Proton”)

WITNESSETH:

WHEREAS, the City has made a Project Loan to the University of Florida
Health Services Institute LLC (“Health Services”) in the amount of $18,625,732,
pursuant to a Redevelopment Agreement dated January 27, 2003, which loan was
funded in part with $15,675,000, in net proceeds of $18,745,000 Excise Taxes
Revenue Bonds, Series 2003A (the “City Bonds”); and

WHEREAS, Health Services secured its loan with a Leasehold Mortgage,
Assignment of Rents and Security Agreement on premises (the “Site”) leased from the
University of Florida and in turn subleased to Florida Proton pursuant to the Institute
Lease Agreement (the “Florida Proton Sublease”) dated December 1, 2003, on which
Site Florida Proton has constructed, acquired and equipped a proton beam therapy
system for medical treatments and research (the “Project”); and

WHEREAS, the JEDC intends to issue Health Care Facilities Revenue and
Refunding Bonds (Florida Proton Therapy Institute Project) (the “JEDC Bonds”) in an
amount not exceeding $135,000,000, to be repaid by Florida Proton, to provide funds
to, inter alia, enable Florida Proton to prepay all of its outstanding rent obligations
under the Florida Proton Sublease, which will in turn enable Health Services to
prepay its outstanding Project Loan from the City; and

WHEREAS, the City has not secured the City Bonds with repayment proceeds
of the Project Loan and therefore may either prepay the City Bonds or apply the
repayment proceeds to other lawful municipal purposes of the City; and

WHEREAS, the ultimate use of the repayment proceeds of the Project Loan
could affect the validity of the City Bonds and the JEDC Bonds, and adversely affect
the tax-exempt status of interest on the City Bonds and the JEDC Bonds; NOW,
THEREFORE

L Representations

The JEDC has advised the City that JEDC and Florida Proton intend to treat
the JEDC Bonds as refunding the Project Loan made with the City Bonds. The JEDC
has advised the City that JEDC and Florida Proton do not intend to treat the JEDC
Bonds as a refunding of the City Bonds or of any other obligation other than the
Project Loan, for federal income tax purposes.
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The City, JEDC and Florida Proton agree in order to assure the JEDC and
Florida Proton as to the continued validity of the JEDC Bonds and continued
exclusion from gross income for federal income tax purposes of interest on those
JEDC Bonds which are issued as tax-exempt bonds, the City agrees:

- (a) to segregate for accounting purposes the repayment proceeds of
the Project Loan until such money is spent for a municipal purpose;

(b) to invest the repayment proceeds, until so spent, at a yield, for
federal tax purposes, not exceeding 4.0512% per annum, which is the yield for such
purposes of the City Bonds.

(c) it will not use the repayment proceeds, directly or indirectly, to
pay principal, interest or redemption premium on the City Bonds or any other
obligations for which Florida Proton or Health Services (or a related person to Florida
Proton or Health Services) is the obligor or beneficiary, and that the repayment
proceeds will not replace any amounts set aside to be used for any such purpose;

(d) it will spend the repayment proceeds (including reasonably
expected investment earnings on the repayment proceeds) on capital projects within
[3 years] of today, and the City will treat the repayment proceeds as financed with
proceeds of the City Bonds; and

(e) it will spend the repayment proceeds for such municipal purpose
or purposes as may be appropriated by the Council of the City and as shall be stated
in an opinion of bond counsel for the City to not adversely affect the validity of the
City Bonds or the JEDC Bonds and to not adversely affect the exclusion from gross
income for federal income tax purposes of interest on the City Bonds or the JEDC
Bonds.
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IN WITNESS WHEREOF, the City has caused this Agreement to be executed
and delivered by its Mayor and attésted by its Corporation Secretary, the JEDC has
caused this Agreement to be executed and delivered by its Executive Director, and
Florida Proton has caused this Agreement to be executed by its
, each as of the day first above written.

CITY OF JACKSONVILLE, FLORIDA

By:
John Peyton
Mayor
Attest:
Neill W. McArthur, Jr.
Corporation Secretary
Form Approved:
By:
Office of General Counsel
JACKSONVILLE ECONOMIC

DEVELOPMENT COMMISSION

By:

Its: Executive Director

FLORIDA PROTON THERAPY INSTITUTE,
INC.

By:

Its:
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