
[image: image1.wmf]07-1208.tif

Introduced by the President of the Council at the request of the Jacksonville Economic Development Commission:

ORDINANCE 2007-1208
AN ORDINANCE APPROVING THE ISSUANCE OF TAX-EXEMPT OBLIGATIONS (PINE CASTLE, INC. PROJECT) BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION IN AN AGGREGATE AMOUNT NOT TO EXCEED $3,100,000 TO PROVIDE ALL OR A PART OF THE FUNDS TO FINANCE THE COSTS OF THE ACQUISITION, CONSTRUCTION, AND INSTALLATION OF SOCIAL SERVICES FACILITIES AND IMPROVEMENTS THERETO, TO BE OWNED AND OPERATED BY PINE CASTLE, INC.; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Jacksonville Economic Development Commission (the “JEDC”), has been created to act as the sole industrial development authority for the City of Jacksonville, Florida (the “City”) according to Part III, Chapter 159, Florida Statutes, as provided in Chapter 97-339, Laws of Florida, Special Acts of 1997 and Chapter 24 of the Charter of the City (collectively, the “Act”); and

WHEREAS, Pine Castle, Inc., a Florida not for profit corporation (the “Borrower”), has requested the JEDC to issue, and the Council of the City of Jacksonville (the “Council”) to approve, for the purposes of Section 147(f) of the Internal Revenue Code of 1986, as amended, and the Act, the issuance by the JEDC of obligations (Pine Castle, Inc. Project) for the benefit of the Borrower, in an aggregate principal amount not to exceed $3,100,000 (the “Obligations”), to finance all or a part of the cost of the acquisition, construction,  and installation of certain social services facilities to be located on the Borrower's main campus adjacent to and immediately south of the Borrower's administration building located at 4911 Spring Park Road, Jacksonville, Florida, consisting of a new enrichment center facility for developmentally disabled individuals containing approximately 17,000 square feet, and related improvements, equipment and furnishings, to be used as social services facilities  (the “Project”), all of which Project is or will be owned and operated by the Borrower; now, therefore
BE IT ORDAINED by the Council of the City of Jacksonville, Florida:

Section 1. Authority.   This ordinance is enacted pursuant to the Constitution of the State of Florida, the Act, the Charter and the Ordinance Code of the City and other applicable provisions of law.

Section 2. Findings.   The Council hereby finds, determines and declares as follows:

a. The Industrial Development Revenue Bond Committee of the JEDC adopted a resolution on behalf of the JEDC (the “Preliminary Resolution”) on October 8, 2007, expressing the JEDC’s intent to issue the Obligations.  A copy of the Preliminary Resolution is attached hereto as Exhibit 1. A copy of the Memorandum of Agreement executed in conjunction with the adoption of the Preliminary Resolution is attached hereto as Exhibit 2. A copy of the Project Summary dated October 8,2007; which further describes the Obligations, is attached hereto as Exhibit 3.
b. Notice of a public hearing to be held before the Executive Director, or his designee, of the JEDC, inviting comments and discussion concerning the nature and location of the Project and the issuance of the Obligations to finance all or a part of the cost of the Project (the “Notice of Hearing”), was published in the Financial News & 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 shall be placed on file with the Legislative Services Division and is incorporated herein by this reference.

c. Following such notice, a public hearing was held by such Executive Director or his designee during which comments and discussion concerning the nature and location of the Project and the issuance of the Obligations to finance all or a part of the cost of the Project were requested and allowed. A written report of the hearing officer relating to such public hearing shall be placed on file with the Legislative Services Division and is incorporated herein by this reference.

d. The Council is the elected legislative body of the City, and has jurisdiction over the entire area in which the Project is located.

Section 3. Approval.


For purposes of Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code”), and the Act, the Council hereby approves the issuance by the JEDC of the Obligations to finance all or a part of the cost of the Project, all as described in the Preliminary Resolution and the Notice of Hearing.  Any assignment of the lender’s rights and obligations under the Obligations and financing agreement shall be restricted to accredited investors within the meaning of and in accordance with applicable state and federal securities laws and/or qualified institutional buyers within the meaning of and in accordance with applicable state and federal securities laws, upon receipt of a traveling investment letter satisfactory to the Issuer. This approval is given solely for the purposes of satisfying the requirements of the Code and the Act and is final and conclusive for such purposes.  The granting of this approval shall not impose any liability upon the City with respect to the Obligations or the Preliminary Resolution.

Section 4. Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.

Form Approved

   /s/ Juliana Rowland 
Assistant General Counsel

Legislation Prepared By:
Chauncey W. Lever, Jr., Esq.
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INDUCEMENT RESOLUTION

A RESOLUTION AUTHORIZING THE EXECUTION AND
DELIVERY OF A MEMORANDUM OF AGREEMENT WITH
PINE CASTLE, INC, A FLORIDA NOT-FOR-PROFIT
CORPORATION, WITH RESPECT TO FINANCING ALL OR A
PORTION OF THE COST OF THE ACQUISITION,
CONSTRUCTION, AND INSTALLATION OF SOCIAL SERVICES
FACILITIES FOR SAID CORPORATION LOCATED IN
JACKSONVILLE, FLORIDA, AND THE ISSUANCE AND SALE
OF OBLIGATIONS BY THE JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION (PINE CASTLE, INC. PROJECT),
IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$3,100,000, FOR THE PURPOSE OF FINANCING THE
ACQUISITION, CONSTRUCTION, AND INSTALLATION OF
CERTAIN SOCIAL SERVICES FACILITIES ALL OR A PORTION
OF THE COST OF SAID PROJECT,; ALL PURSUANT TO
CHAPTER 97-339, LAWS OF FLORIDA (1997), AND CHAPTER
159, PARTS I AND III, FLORIDA STATUTES, AS AMENDED.

BE IT RESOLVED BY THE INDUSTRIAL DEVELOPMENT REVENUE
BOND REVIEW COMMITTEE OF THE JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION:

SECTION 1. AUTHORITY FOR THIS RESOLUTION.

This Resolution is adopted pursuant to the provisions of Chapter 97-339, Laws of Florida
(1997), Chapter 159, Parts II and III, Florida Statutes, as amended, the resolution adopted May 4,
2000, by the Jacksonville Economic Development Commission (the "Issuer™) establishing this

Industrial Development Revenue Bond Review Committee (the "Committee") and other
applicable laws.

SECTION 2. FINDINGS.
It is hereby found, ascertained, determined and declared that:

A. The Issuer is a local governmental body and a public instrumentality created and
existing under and pursuant to Chapter 159, Part II1, Florida Statutes, as amended, a resolution of
the City Council (the "Council™) of the Consolidated City of Jacksonville, in 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"), 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 III, Florida Statutes, as amended, 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
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development revenue bonds or obligations for the purpose of financing all or any part of the
"cost" of any "project," including any "social services facility" (as such terms are defined or used
in the Act), in order to improve social services in the City and Duval County, Florida (the
"County") and of the State of Florida (the "State"), to improve living conditions and to advance
and improve the prosperity and the welfare of the State and its inhabitants, and to otherwise

provide for and contribute to the health, safety and welfare of the people of the County and the
State.

Pine Castle, Inc., a Florida not for profit corporation (the "Borrower"), has
requested that the Issuer take official action expressing the Issuer’s intention to execute and
deliver that certain Financing and Lease Agreement with Regions Equipment Finance
Corporation which provides for the authorization and issuance of tax-exempt obligations, in an
aggregate principal amount not to exceed $3,100,000 (the "Obligations"), for the purpose of
financing all or any part of the cost of the acquisition, construction, and installation of certain
social services facilities located on the Borrower's main campus adjacent to and immediately
south of the Borrower's administration building located at 4911 Spring Park Road, Jacksonville,
Florida, consisting of a new enrichment center facility for developmentally disabled individuals
containing approximately 17,000 square feet, and related improvements, equipment and
furnishings, to be used as social services facilities (collectively, the "Project"). The Project will
be owned and operated by the Borrower.

B. If the Obligations are issued, the Borrower will be obligated under lease or other
financing agreements with the Issuer to operate, repair and maintain the Project at no expense to
the Issuer, to make payments sufficient to pay the principal of and premium, if any, and interest
on the Obligations when and as the same become due, and for the payment of all other costs
incurred by the Issuer in connection with the financing and administration of the Project which
are not paid out of the proceeds from the Obligations or otherwise; the Obligations are to be
secured by a mortgage on the real property on which the Project is located; and it is expected that
the interest on all or a portion of the Obligations will be excluded from gross income for federal

income tax purposes; all as permitted by the Constitution and other laws of the United States and
of the State and as authorized by the Act.

C. Upon consideration of the information furnished by the Borrower and other available
information, it appears that:

(1) The Project and the financing of all or a portion of the cost of the Project by
the Issuer will be in furtherance of the purposes of the Act in that it will encourage the location
of the Project in the City, County and the State, it will improve social services in the City,
County and the State and will serve other predominantly public purposes as set forth in the Act.

(2) The Project is appropriate to the needs and circumstances of and shall make a
significant contribution to improve social services of the City, County and the State and shall
serve a public purpose by advancing health, safety and welfare of the people of the City, County,
the State as stated in Section 159.26, Florida Statutes, as amended.

(3) Based upon the financial information heretofore furnished to the Issuer by the
Borrower, the Borrower is financially responsible and fully capable and willing to serve the
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purposes of the Act and fulfill 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
Obligations and the use of the proceeds from the Obligations for financing all or a portion of the
cost of the Project, including the obligation to pay lease 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 Obligations, in the amounts and at the times required, the obligation to operate,
repair and maintain the Project at the Borrower’s own expense, and such other responsibilities as
may be imposed under such agreements, due consideration having been given to the financial
condition of the Borrower, its ratio of current assets to current liabilities, net worth, earnings
trends and coverage of all fixed charges, the nature of the industry or business and of the activity
involved, the inherent stability thereof and other factors determinative of the capabilities of the

Borrower financially and otherwise, to fulfill its obligations consistently with the purposes of the
Act.

(4) The City and other local agencies will be able to cope satisfactorily with the
impact of the 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 Project and on account of any increase in
population or other circumstances resulting therefrom.

(5) The Borrower has requested satisfactory expressions and declarations of intent
by the Issuer that, upon the satisfaction of all requirements of law and all conditions to be met,
including a public hearing and all findings required by the Internal Revenue Code of 1986, as
amended (together with the regulations promulgated thereunder, whether proposed, temporary or
final, the "Code"), adoption by the Issuer of a resolution authorizing the Obligations, adoption by
the Council of a resolution approving the issuance of the Obligations, and the receipt by the
Issuer of a bond approving opinion of bond counsel satisfactory to the Issuer, the Obligations
will be issued and sold and the proceeds thereof will be made available to finance and refinance
the costs of the Project, to the extent of such proceeds.

(6) A negotiated sale of the Obligations is required and necessary, and is in the
best interest of the Issuer, for the following reasons: the Obligations will be special and limited
obligations of the Issuer payable solely out of revenues and proceeds derived by the Issuer
pursuant to the financing agreements, and the Borrower will be obligated for the payment of all
costs of the Issuer in connection with the financing and administration of the Project which are
not paid out of the proceeds from the Obligations or otherwise and for operation and
maintenance of the Project at no expense to the Issuer; the cost of issuance of the Obligations,
which will be borne directly or indirectly by the Borrower, could be greater if the Obligations are
sold at public sale by competitive bids than if the Obligations are sold at negotiated sale, and a
public sale by competitive bids would cause undue delay in the financing of the Project;
industrial development revenue bonds having the characteristics of the Obligations are typically
and usually sold at negotiated sale; the Borrower has requested that a negotiated sale of the
Obligations be authorized by the Issuer; and authorization of a negotiated sale of the Obligations
is necessary in order to serve the purposes of the Act.

(7) 1t is proposed that the Issuer and the Borrower enter into a memorandum of
agreement in the form presented at this meeting (the "Memorandum of Agreement"), allowing
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for the Borrower as independent contractor, and not as agent for the Issuer, to proceed, at its
election, with the acquisition, construction, renovation, expansion, improvement, equipping,
installation and completion of the Project, all at no cost to the Issuer pending the issuance and
sale of the Obligations; and providing among other things expressions and declarations of intent
for the Obligations to be issued and sold at negotiated sale upon the terms and conditions hereof
and thereof; for the use and application of the proceeds of sale of the Obligations to pay all or
any part of the "cost" (as defined in the Act) of the Project, to the extent of such proceeds; for
lease or other financing agreements between the Issuer and the Borrower whereby the Borrower
will be unconditionally obligated to operate, repair and maintain the Project at no expense to the
Issuer, to make payments sufficient in the aggregate to pay all of the principal of and interest and
redemption premiums, if any, on the Obligations, and to pay all other costs incurred by the Issuer
in connection with the financing and administration of the Project which are not paid out of the
proceeds from the Obligations or otherwise; and for such other financing agreements, and related
agreements as shall be necessary or appropriate. The Obligations 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, or of the State or of any political subdivision thereof, but the Obligations shall
be payable solely from the revenues and proceeds to be derived by the Issuer from payments
received under the financing agreements. The Issuer has no taxing power.

(8) The purposes of the Act will be more effectively served if| and it is necessary
and desirable and in the best interest of the Issuer that, the Memorandum of Agreement be
executed and delivered by and on behalf of the Issuer.

SECTION 3. AUTHORIZATION OF MEMORANDUM OF 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 Chairman and the
Executive Director of the Issuer, or either of them are hereby authorized and directed, in the
name and on behalf of the Issuer, to execute and deliver said Memorandum of Agreement.

SECTION 4. PUBLIC HEARING.

The Executive Director of the Issuer or his designee is appointed to conduct the public
hearing required by Section 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 satisfactory to the
Borrower, to be determined by the Executive Director or his designee, as established by the
Notice of Public Hearing. The Notice of Public Hearing shall be prepared and published in
accordance with applicable requirements of the Code and the Act.

SECTION 5. SCOPE OF APPROVAL .

Issuance of the Obligations is subject to the condition, among others, that after the public
hearing, the Council shall approve the issuance of the Obligations as required by the Code and
the Act. It is expressly stated and agreed that the adoption of this Resolution is not a guaranty,
express or implied, that the Issuer shall approve the financing and issue the Obligations for the
Project, such matters being within the sole discretion of the Issuer. The Borrower shall hold the
Issuer and its past, present and future members, officers, staff, attorneys, financial advisors and
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employees harmless from any liability or claim based upon the failure of the Issuer to close the
transaction and issue the Obligations or any other cause of action arising from the adoption of
this Resolution, the implementation of the Project, or the issuance of the Obligations.

SECTION 6. STATEMENT OF OFFICIAL INTENT. This resolution is intended to and
shall constitute a declaration of official intent pursuant to Treasury Regulations Section 1.150-2
under the Code.

SECTION 7. REPEALING CLAUSE.

All resolutions or orders and parts thereof in conflict herewith, to the extent of such
conflict, are hereby superseded and repealed.

SECTION 8. EFFECTIVE DATE.

This resolution shall take effect immediately.

SECTION 9. ASSIGNMENT.

Any assignment of Lender’s rights and obligations under the Obligations and the
financing agreement shall be restricted to accredited investors and/or qualified institutional
buyers within the meaning of and in accordance with applicable state and federal securities laws,
upon receipt of a traveling investment letter satisfactory to the Issuer.

PASSED AND ADOPTED this /2 day of Qebader 2007,

INDUSTRIAL DEVELOPMENT REVENUE
BOND REVIEW COMMITTEE OF THE
JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION

By(Hard s [ Shngde

Chairman

ATTEST:

By /d%:"“'\

Title: w Sorenks @/ﬁ( UﬂnM

APPROVED AS TO FO,

Ofﬁce of General Counsel
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MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT between 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
PINE CASTLE, 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
terntorial 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 III, 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 or
obligations for the purpose of financing all or any part of the "cost" of any "project,” including
any project for a "social services facility” (as such terms are defined or used in the Act).

(b)  The Borrower proposes that the Issuer finance all or any part of the cost of
the acquisition, construction, and installation of certain social services facilities located on the
Borrower's main campus adjacent to and immediately south of the Borrower's administration
building located at 4911 Spring Park Road, Jacksonville, Florida, consisting of a new enrichment
center facility for developmentally disabled individuals containing approximately 17,000 square
feet, and related improvements, equipment and furnishings, to be used as social services facilities
(collectively, the "Project”). The Project will be owned and operated by the Borrower.

(¢)  The Borrower represents that the Project constitutes a capital project for a
"social services facility” and a "project” within the meaning of the Act; and that the Project will
improve education in the City.

(d) The Borrower has requested that the Issuer express its intention to issue its
industrial development revenue Obligations for the Project, in an aggregate principal amount of
not to exceed $3,100,000 (the "Obligations"), and that the Issuer request the City Council of the
City (the "Council") to approve the Obligations, for the purpose of financing all or part of the
"cost" (as defined in the Act) of the Project, by executing and delivering that certain Financing
and Lease Agreement between the Issuer and Regions Equipment Finance Corporation
("Regions"), as assigned and assumed pursuant to that certain Assignment and Assumption
Agreement between the Issuer, the Borrower, and Regions, 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 Obligations and to pay all other costs incurred by the
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Issuer in connection with the financing, the acquisition, construction and installation, and the
administration of the Project, which are not paid out of the proceeds from the Obligations or
otherwise. The interest on the Obligations will be exempt from federal income taxation under
the laws of the United States of America.

(e) 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.

) 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 Issuer, prior to the
issuance of the Obligations, to issue and sell the Obligations and make the proceeds thereof
available to finance all or part of the costs of the Project, including reimbursement of original
expenditures for the Project paid prior to the issuance of the Obligations, 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 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 the Obligations, 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 Obligations but no earlier than 60 days prior to the date hereof.

(b) It will, at the proper time and subject in all respects to the prior advice,
with the 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 Obligations, the acquisition, construction and installation of the Project and the
financing of the Project, 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 Obligations are to be deemed
issued by virtue of the execution and delivery of that certain Financing and Lease Agreement
between the Issuer and Regions Equipment Finance Corporation ("Regions"), as assigned and
assumed pursuant to that certain Assignment and Assumption Agreement between the Issuer, the
Borrower, and Regions, pursuant to which Borrower shall receive and disburse the proceeds
from the sale of Obligations, and Regions shall collect payments from the Borrower (made on
behalf of Issuer) pursuant to the terms of the financing agreements and enforce its obligations
under the financing agreements. The Obligations shall not be deemed to constitute a debt,
liability or general 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
Obligations shall be payable solely from the revenues and proceeds to be derived by the Issuer
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from the sale, operation or leasing of the Project, including payments received under the
financing agreements. The Issuer has no taxing power. The Obligations 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 terms of
the financing agreement, as hereafter may be requested by the Borrower and acceptable to the
Issuer, all on terms complying with the Code, authorized by the Act and mutually satisfactory to
the Issuer and the Borrower, subject to the required approval of the Council.

(c) The interest on the Obligations shall be exempt from federal income
taxation, as determined on the basis of an opinion of Bond Counsel approved by the Issuer.

3. Agreements of the Borrower. Subject to the conditions stated in the Preliminary
Resolution or in this Memorandum of Agreement, the Borrower 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
Obligations are not sufficient to complete the Project and to pay all costs incurred in connection
therewith and with the financing and administration of the Project, it will supply all additional
funds which are necessary therefor.

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

(c) Contemporaneously with the delivery of the Obligations, 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
Obligations 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, except as may be paid out of the proceeds from the Obligations or otherwise.

(d)  Contemporancously with the delivery of the Obligations, 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 all of the principal of and interest and redemption
premiums, if any, on the Obligations 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, except as may be paid out of the proceeds from the Obligations or
otherwise.
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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 Obligations 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 Obligations, 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 Obligations are sufficient for such
purpose, the Issuer agrees to reimburse the Borrower from such net proceeds after the issuance of
the Obligations for costs of the Project incurred by the Borrower prior to the issuance of the
Obligations (subject to any limitations imposed by the Code).

(b) The Issuer 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.

© The Borrower shall act as independent 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 proceeds from the
obligations, 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 Obligations; provided, however, that the Issuer shall have no liability
for the payment if any such firm’s compensation or expenses if the Obligations are not sold and
issued, and if the Obligations are sold and issued the Issuer shall be liable for the payment
thereof only out of the proceeds of sale of the Obligations.

(¢)  The Borrower has paid the Issuer’s nonrefundable application fee and
agrees to pay the Issuer’s actual out-of-pocket costs and expenses in connection with the
transactions contemplated hereby, whether or not the Obligations are issued and sold, provided
that if the Obligations are issued and sold, such fee and costs and expenses may be reimbursed
out of the proceeds of the sale of the Obligations. The Borrower shall also pay any standard
financing fee of the Issuer due upon the issuance and sale of the Obligations, which fee, to the
extent permitted by the Code, may be reimbursed out of the proceeds of sale of the Obligations.

® The General Counsel of the City of Jacksonville, Florida, shall serve as
counsel for the Issuer, Livermore, Freeman, McWilliams, P.A., Jacksonville, Florida, shall serve
as special review counsel for the Issuer, and Foley & Lardner, Jacksonville, Florida, shall serve
as local 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 Obligations are issued and sold, provided that
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if the Obligations are issued and sold such fees, costs and expenses may be paid or reimbursed
out of the proceeds of the sale of the Obligations.

(g)  The Obligations 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 counsel to the Issuer, Bond Counsel or the initial purchaser of the Obligations.

(h)  If required by the Issuer or its counsel, the Borrower or its counsel, or
Bond Counsel, such other rulings, approvals, consents, certificates of compliance, opinions of
counsel and other instruments and proceedings satisfactory to each of them, with respect to the
Obligations, the Project, this Memorandum of Agreement, the financing agreements 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 Obligations.

) The intentions of the Issuer to issue the Obligations pursuant to this
Memorandum of Agreement and to use the proceeds thereof as herein contemplated are subject
to the conditions that (a) the issuance of the Obligations by the Issuer shall have been authorized
by a bond resolution of the Issuer; and (b) on or before two years after the Commission’s
execution of this Memorandum of Agreement (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 Obligations 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
Obligations shall have been issued, sold and delivered; provided, however, that the Obligations
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 Obligations under Florida law or of the exclusion of
interest on the Obligations from gross income for federal income tax purposes under the Code.

@ 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 Obligations 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 and review counsel, 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.
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] It is expressly agreed that any pecuniary liability or obligation of the
Issuer hereunder shall be limited solely to amounts received by the Issuer from revenues and
other funds derived by the Issuer from the Borrower with respect to the Project, including loan
repayments 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 Obligations 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 Obligations 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, construction
and installation of the Project or the financing thereof as contemplated hereby, 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 Obligations 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

Agreement and shall, upon the execution and delivery of such financing agreements, terminate
and be of no effect.

(o) This Memorandum of Agreement shall become effective when executed
and delivered by the Issuer and the Borrower.
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IN WITNESS WHEREOF, the parties hereto have entered into this Memorandum of
Agreement as of the day of_OS3-dAs~— , 2007.

INDUSTRIAL DEVELOPMENT REVENUE
BOND REVIEW COMMITTEEE OF THE
JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION

(_.uMH(SJl\.’\O v

Signed this " day of (Dol 2007.

PINE CASTLE, INC,, a Florida not for profit
corporation

Tlﬂe wﬁ%\zf 2ol
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Jacksonville Economic Development Commission
IRB Review Committee

Pine Castle, Inc.
Industrial Development Revenue Bonds
Project Summary — October 8, 2007

Company: Pine Castle, Inc.
4911 Spring Park Road
Jacksonville, FL 32207
(904) 733-2650

Project Parameters

Description: Pine Castle, Inc., which has been organized since 1952, is a Florida
nonprofit corporation which provides services and facilities to the developmentally
disabled (including individuals with mental retardation, down’s syndrome, and cerebral
palsy), specifically including vocational traiming, community job placement and
residential housing services n the greater Jacksonville area. Pine Castle proposes to
borrow up to $3.1 million from Regions Equipment Finance Corporation to finance the
construction of its new Enrichment Center located at 1ts existing campus on Spring Park
Road. The new facility is to be located immediately south of its Administration Building
located at 4911 Spring Park Road, Jacksonville). The Enrichment Center 1s a new
16,000-17,000 square foot building which will house a number of operations conducted
by Pine Castle including classrooms (for various instructional services provided to the
developmentally disabled and seniors), computer labs, an assembly room,
sports/locker/recreational facilities, and a therapy room. The total construction cost is
approximately $3.7 million, however, Pine Castle is contributing some of 1ts own equity
which will be used (along with the loan proceeds) to construct the new facility. Please
see the estimated Sources & Uses Schedule attached as Exhibit L.

o Capital Investment: The amount of the bond issue is not to exceed $3.1 million. By
utilizing the JEDC’s IRB program, Pine Castle will be eligible to borrow funds on a
tax-exempt basis which results in a cheaper cost of borrowed capital to finance its
new Enrichment Center. By saving interest costs, Pine Castle will be able to reinvest
the savings back into 1ts nonprofit mission. Pine Castle serves approximately 350-
360 individuals and the new Ennchment Center will allow Pine Castle to service
approximately 41 new individuals (in addition to those already served by Pine
Castle). Pine Castle anticipates that eleven (11) new jobs will be created once its new
Enrichment Center is constructed and in operation. The eleven new jobs will likely
consist of one (1) training coordinator (with an annual salary of $24,000 per year) and
ten (10) training specialists (with an annual salary of approximately $15,873 per
year).
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Site and Council District: The project is located at 4911 Spring Park Road, which is
in Council District 4 represented by Councitl Member Don Redman.

Project Assistance: Pine Castle has requested that the JEDC issue industrial
development revenue bonds (IRBs) on behalf of the project.

Community Service: No further community service commitment will be required of
Pine Castle due to the nature of their services in the Jacksonville community

Bond Application

Q

Q

Q

Amount: The 1ssuance amount will not exceed $3.1 million.

Cap Allocation: Due to the fact that Pine Castle 1s a qualified 501(c)(3)
organization, 1t 1s not subject to cap allocation.

Pledged Revenues: The pledged source for repayment of the bonds is the revenue of
Pine Castle’s capital project fund under the financing agreement with Regions
Equipment Finance Corporation. The JEDC and the City will not have liabihty for
payment of any debt service related to the issuance.

Security: The bonds will be purchased by Regions Equipment Finance Corporation
and the securnity for Regions will be a first mortgage on the property held by the
bank. The bonds will not be subject to resale by Regions unless such sale is
restricted to accredited investors and/or qualified institutional buyers within the
meaning of and in accordance with applicable state and federal secunties laws, upon
receipt of a traveling investment letter satisfactory to the JEDC.

Opinion: A preliminary opinion, indicating that the issuance will qualify for tax-
exempt status, has been received from the applicant’s bond counsel (Walston Wells

Anderson Bains, LLP).

Financial Review: See financial evaluation summary.

Requested Action

It 1s recommended that the JEDC IRB Review Committee approve the attached
Inducement Resolution and Memorandum of Agreement and authorize JEDC staff to
submit the appropriate legislation to City Council requesting authorization to issue
bonds on behalf of the project. The actual issuance will require the approval of the
JEDC.
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