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ORDINANCE 2008-387-E
AN ORDINANCE APPROVING THE ISSUANCE OF HOSPITAL REVENUE BONDS, IN ONE OR MORE SERIES (SHANDS JACKSONVILLE MEDICAL CENTER, INC. PROJECT) BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION IN THE AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $60,000,000, FOR THE PURPOSE OF REFUNDING ALL OF AN INTERIM TAXABLE LOAN THE PROCEEDS OF WHICH WERE APPLIED TO REFUND THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION HOSPITAL REVENUE BONDS, (SHANDS JACKSONVILLE MEDICAL CENTER, INC. PROJECT), SERIES 2004A AND SERIES 2004B BEARING INTEREST AT AUCTION RATES, AND PAYING RELATED FINANCING COSTS; AND PROVIDING AN EFFECTIVE DATE. 

WHEREAS, by virtue of authority vested in the Council of the City (the "Council") pursuant to the Act, the Council created and established the Jacksonville Economic Development Commission (the "JEDC") to act as the sole industrial development authority for the City; and
WHEREAS, the JEDC issued its Hospital Revenue Bonds (Shands Jacksonville Medical Center, Inc. Project), Series 2004A and Series 2004B on January 30, 2004, a portion of which bear interest at auction rates (such portion is herein referred to as the "Refunded Bonds") to finance and refinance certain additions and extensions to the capital facilities of Shands Jacksonville Medical Center, Inc., a Florida not for profit corporation ("SJMC"); and
WHEREAS, SJMC has requested that the JEDC issue, and that the Council approve, for the purposes of the Act, the issuance by the JEDC of its Hospital Revenue Bonds, Series 2008 (Shands Jacksonville Medical Center, Inc. Project) (the "Bonds"), such Bonds to be issued in one or more series in the maximum aggregate principal amount not to exceed $60,000,000 for the purpose of (i) refunding a taxable loan incurred by SJMC to refund all of the outstanding Refunded Bonds (the "Refunding"), and (ii) paying certain costs of issuance relating to the Bonds; now therefore
BE IT ORDAINED by the Council of the City of Jacksonville:

Section 1.  Authority.  This ordinance is adopted in furtherance of the provisions of Chapter 159, Parts II and III, Florida Statutes, as amended, as provided in Chapter 97-339, Laws of Florida, Special Acts of 1997 and Chapter 24 of the Charter of the City of Jacksonville, Florida (the "City), and other applicable provisions of law (the "Act").

Section 2.  Findings.  It is hereby ascertained, determined and declared as follows:

A.
The Industrial Development Revenue Bond Review Committee of the JEDC adopted a resolution on behalf of the JEDC on April 18, 2008 (the "Preliminary Resolution"), expressing the JEDC's intent to issue the Bonds and recommended and requested that the Council approve the issuance of the Bonds in order to satisfy the requirements of the Act.  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 April 18, 2008; which further describes the Obligations, is attached hereto as Exhibit 3.
B.
The Preliminary Resolution shows that the JEDC has acted in accordance with all requirements of law and has made appropriate provisions for the Bonds to be issued and for the proceeds of the Bonds to be used in accordance with all applicable requirements of law, and that the Refunding will serve a significant public purpose as provided in Part II, Chapter 159, as amended, of the Florida Statutes.

C.
The purpose of the Act will be effectively served, and it is necessary and desirable and in the best interest of the City that the issuance of the Bonds be approved by the Council.

Section 3.  Approval of Issuance of Bonds.  After consideration of the Preliminary Resolution, the Council hereby approves the issuance of the Bonds by the JEDC for the purpose of completing the Refunding and paying certain costs of issuance relating to the Bonds, all as described in the Preliminary Resolution.  This approval is given solely for the purposes of satisfying the requirements of 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 Bonds or the Preliminary Resolution.

Section 4.  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 
Assistant General Counsel

Legislation Prepared By John R. Stokes, Esquire
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INDUCEMENT RESOLUTION

A RESOLUTION OF THE INDUSTRIAL DEVELOPMENT
BOND REVIEW COMMITTEE OF THE JACKSONVILLE
ECONOMIC DEVELOPMENT COMMISSION
AUTHORIZING THE EXECUTION AND DELIVERY OF A
MEMORANDUM OF AGREEMENT WITH SHANDS
JACKSONVILLE MEDICAL CENTER, INC, WITH
RESPECT TO REFINANCING A PORTION OF THE COST
OF CERTAIN CAPITAL IMPROVEMENTS TO THE
HEALTHCARE FACILITIES FORMERLY KNOWN AS
UNIVERSITY MEDICAL CENTER BY REFUNDING A
TAXABLE BRIDGE LOAN THE PROCEEDS OF WHICH,
TOGETHER WITH OTHER AVAILABLE FUNDS, WERE
USED TO REFUND THE OUTSTANDING JACKSONVILLE
ECONOMIC DEVELOPMENT COMMISSION HOSPITAL
REVENUE BONDS (SHANDS JACKSONVILLE MEDICAL
CENTER, INC. PROJECT), SERIES 2004A AND SERIES
2004B BONDS BEARING INTEREST AT AUCTION RATES;
PROVIDING PRELIMINARY APPROVAL TO THE
ISSUANCE OF ONE OR MORE TAX-EXEMPT SERIES IN
AN AGGREGATE PRINCIPAL AMOUNT OF NOT TO
EXCEED  $60,000,000 FOR THE PURPOSE OF
REFINANCING SUCH TAXABLE BRIDGE LOAN; ALL
PURSUANT TO CHAPTER 97-339, LAWS OF FLORIDA
(1997), AND CHAPTER 159, PARTS I AND III, FLORIDA
STATUTES, AS AMENDED; AND PROVIDING AN
EFFECTIVE DATE.

SECTION 1. AUTHORITY FOR THIS RESOLUTION.

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

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
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"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 III, 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 IlII, 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
development revenue bonds and refunding revenue bonds for the purpose of financing or
refinancing all or any part of the "cost" of any "project," including any "healthcare
facility" (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 Duval County, Florida (the "County")
and of the State of Florida (the "State"), to enhance and expand industry and other
economic activity in the County and the State, and to increase purchasing power and
opportunities for gainful employment, to improve living conditions 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 County and the State, and to otherwise
provide for and contribute to the health, safety and welfare of the people of the County
and the State.

B. Shands Jacksonville Medical Center, Inc. ("SIMC"), requested that the
Issuer take preliminary official action expressing the Issuer's intention to issue and sell its
Jacksonville Economic Development Commission Hospital Revenue Bonds (Shands
Jacksonville Medical Center, Inc. Project), in one or more tax-exempt series in an
aggregate principal amount of not to exceed $60,000,000 (the "Bonds"), for the purpose
of refinancing the cost of certain capital improvements to the healthcare facilities
formerly known as University Medicdl Center (the "Healthcare Facilities") by refunding a
taxable bridge loan (the "Bridge Loan") between the SIMC and Wachovia Bank, National
Association ("Wachovia"), the proceeds of which were applied by SIMC to currently
refund, on May 2, 2008, the outstanding Jacksonville Economic Development
Commission Hospital Revenue Bonds (Shands Jacksonville Medical Center, Inc.
Project), Series 2004A and Series 2004B bearing interest at auction rates (the "Refunded
Bonds"). The Refunded Bonds were issued by the Issuer under Part II, Chapter 159,
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" Florida Statutes on January 30, 2004. The Bridge Loan was entered into by SIMC to
provide interim refinancing of the debt represented by the Refunded Bonds. Interest rates
on securities such as the Refunded Bonds bearing interest at auction rates have increased
significantly in recent months as the result of disruptions in the financial market caused
by the exposure of financial institutions to defaulting sub-prime mortgages and related
matters, and resulting downgrades for bond insurers such as Ambac Assurance
Corporation, the company providing bond insurance for the Refunded Bonds. The Bonds
are expected to initially bear interest at daily or weekly rates, thus eliminating SIMC's
exposure to high auction rates. The issuance of the Bonds by the Issuer in order to refund
the Bridge Loan will represent a permanent refinancing of the debt previously
represented by the Refunded Bonds. The refunding of the Bridge Loan for the purpose of
providing long-term refinancing of the debt previously represented by the Refunded
Bonds is herein referred to as the "Refunding."

C. If the Bonds are issued, SJMC will be obligated under loan or other
financing agreements with the Issuer to operate, repair and maintain the Healthcare
Facilities (either directly or through the use of an operating lease) at no expense to the
Issuer, 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 Issuer in connection with the Refunding which are not paid out of
the Bond proceeds or otherwise; the Bonds are to be secured by such obligations of
SJMC and by an irrevocable direct-pay letter of credit (including any substitute letter of
credit or guaranty delivered in accordance with the financing documents, the "Credit
Enhancement") issued by a commercial bank or other entity where the credit support of
such entity will cause the Bonds to be rated at least "A" (without regard to gradations or
modifiers) by Moody's Investors Services, Inc. ("Moody's") or Standard & Poor's Rating
Services ("S&P"); and it is expected that the interest on the Bonds 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. STMC has
received a commitment from Wachovia to issue a letter of credit to secure payment of the
Bonds. A copy of such commitment was provided to the Commission in SIMC's
application materials.

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

(1)  The Refunding will be in furtherance of the purposes of the Act in
that it will reduce the cost of operating the Healthcare Facilities, thus helping to
preserve existing jobs, it will foster the economic growth and development of the
County and the State by preserving its healthcare delivery services and will serve
other predominantly public purposes as set forth in the Act.

(2)  The Refunding is appropriate to the needs and circumstances of and
shall make a significant contribution to the economic growth and development of
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the City, the County and the State, shall preserve and provide gainful employment
and shall serve a public purpose by advancing the economic prosperity, health and
the general welfare of the City, the County, the State and its people as stated in
Section 159.26, Florida Statutes, as amended.

(3)  Subject to the condition that SIMC provide the Credit Enhancement,
and based solely upon the financial information heretofore furnished to the Issuer
by SIMC, the Issuer finds that SJMC is financially responsible and fully capable
and willing to serve the purposes of the Act and fulfill its obligations under the
proposed financing agreements for the Refunding and under any other agreements
to be made in connection with the issuance of the Bonds and the use of the Bond
proceeds for the Refunding, 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 Bonds, in the amounts and at
the times required, the obligation to operate, repair and maintain the Healthcare
Facilities at SIMC's own expense (either directly or through the use of an
operating lease), and such other responsibilities as may be imposed under such
agreements, due consideration having been given to the financial condition of
SIMC, 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 SIMC financially and otherwise, to fulfill its obligations
consistently with the purposes of the Act, and to the condition stated herein that
payment of the Bonds shall be fully secured by the Credit Enhancement.

(4)  The City and other local agencies will be able to cope satisfactorily
with the impact of the Refunding 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 continued operation, repair and maintenance of the
Healthcare Facilities and on account of any increase in population or other
circumstances resulting therefrom.

(5) SIMC 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, if necessary, 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 Bonds, adoption by
the Council of a resolution approving the issuance of the Bonds, and the receipt by
the Issuer of a bond approving opinion of Nabors, Giblin & Nickerson, P.A., the
Bonds will be issued and sold and the proceeds thereof will be made available for
the Refunding, to the extent of such proceeds.
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(6) A negotiated sale of the Bonds is required and necessary, and is in
the best interest of the Issuer, for the following reasons: the Bonds will be special
and limited obligations of the Issuer payable solely out of the revenues and
proceeds derived by the Issuer pursuant to the financing agreements and the Credit
Enhancement, and SIMC will be obligated for the payment of all costs of the
Issuer in connection with the Refunding which are not paid out of the Bond
proceeds or otherwise and for operation and maintenance of the Healthcare
Facilities at no expense to the Issuer; the cost of issuance of the Bonds, which will
be borne directly or indirectly by SIMC, could be greater if the Bonds are sold at
public sale by competitive bids than if the Bonds are sold at negotiated sale, and a
public sale by competitive bids would cause undue delay in the Refunding;
industrial development revenue bonds having the characteristics of the Bonds are
typically and usually sold at negotiated sale; STMC has requested that a negotiated
sale of the Bonds be authorized by the Issuer; and authorization of a negotiated
sale of the Bonds is necessary in order to serve the purposes of the Act.

(7) It is proposed that the Issuer and SJMC enter into a memorandum of
agreement in the form presented at this meeting (the "Memorandum of
Agreement"), allowing for SIMC as independent contractor, and not as agent for
the Issuer, to proceed, at its election, with the Refunding, all at no cost to the
Issuer pending the issuance and sale of the Bonds; and providing among other
things expressions and declarations of intent for the Bonds 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 Bonds to pay all or any part of the "cost"
(as defined in the Act) of the Refunding, to the extent of such proceeds; for loan or
other financing agreements between the Issuer and SIMC whereby SIMC will be
unconditionally obligated to operate, repair and maintain the Healthcare Facilities
(either directly or through the use of an operating lease) 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 Bonds, and to pay all other
costs incurred by the Issuer in connection with the Refunding 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. 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, or of the State 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 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.
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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 or Vice Chairman of the Committee and the Executive Director 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.

If required by the Code in connection with the Refunding, 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 SJIMC and at a time and place, reasonably satisfactory to SIMC, to be
determined by the Executive Director or his designee, as established by the Notice of
Public Hearing. The Notice of Public Hearing, if necessary, shall be prepared and
published in accordance with applicable requirements of the Code and the Act. Issuance
of the Bonds is subject to the condition, among others, that after the public hearing, if

necessary, the Council shall approve the issuance of the Bonds as required by the Code
and the Act.

SECTION 5. 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 6. SCOPE OF APPROVAL. 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 Bonds for the Refunding, such matters being
within the sole discretion of the Issuer. SIMC shall hold the Issuer and its past, present
and future members, officers, staff, attorneys, financial advisors and employees harmless
from any liability or claim based upon the failure of the Issuer 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 Refunding, or the issuance of the Bonds.

SECTION 7. COMPLIANCE WITH OPEN MEETING LAWS. It is found
and determined that all formal actions of the Committee concerning and relating to the
adoption of this Resolution were taken in an open meeting of the members of the
Committee and that all deliberations of the members of the Issuer and of it's committees,

if any, which resulted in such formal action were taken in meetings open to the public, in
full compliance with all legal requirements.
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SECTION 8. REPEALING CLAUSE. All resolutions or orders and parts

thereof in conflict herewith, to the extent of such conflict, are hereby superseded and
repealed.

SECTION 9. EFFECTIVE DATE. This resolution shall take effect
immediately.

PASSED AND ADOPTED this 18th day of April, 2008.

INDUSTRIAL DEVELOPMENT
REVENUE BOND REVIEW
COMMITTEE OF THE
JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION
By:  (Fa, N0 [ Slueqsolh
Chair
ATTEST:
By: /@g%;§~ £Z"bf}/
Division Chief, Finddce &
Compliance
APPROVED A FO
Office of General Counsel
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MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT among 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
SHANDS JACKSONVILLE MEDICAL CENTER, INC., a Florida not-for-profit corporation
("SIMC").

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 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 for the purpose of financing all or any
part of the "cost" of any "project," including any project for a "healthcare facility”
(as such terms are defined or used in the Act).

(b)  Shands Jacksonville Medical Center, Inc. ("SIMC"), requested that
the Issuer take preliminary official action expressing the Issuer's intention to issue
and sell its Jacksonville Economic Development Commission Hospital Revenue
Bonds (Shands Jacksonville Medical Center, Inc. Project), in one or more
tax-exempt series in an aggregate principal amount of not to exceed $60,000,000
(the "Bonds"), for the purpose of refinancing the cost of certain capital
improvements to the healthcare facilities formerly known as University Medical
Center (the "Healthcare Facilities") by refunding a taxable bridge loan (the
"Bridge Loan") between SJMC and Wachovia Bank, National Association
("Wachovia"), the proceeds of which were applied by SIMC to currently refund,
on May 2, 2008, the outstanding Jacksonville Economic Development
Commission Hospital Revenue Bonds (Shands Jacksonville Medical Center, Inc.
Project), Series 2004A and Series 2004B bearing interest at auction rates (the
"Refunded Bonds"). The Refunded Bonds were issued by the Issuer under the Act
on January 30, 2004. The Bridge Loan was entered into by SJIMC to provide
interim refinancing of the debt represented by the Refunded Bonds. Interest rates
on securities such as the Refunded Bonds bearing interest at auction rates have
increased significantly in recent months as the result of disruptions in the financial
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market caused by the exposure of financial institutions to defaulting sub-prime
mortgages and related matters, and resulting downgrades for bond insurers such as
Ambac Assurance Corporation, the company providing bond insurance for the
Refunded Bonds. The Bonds are expected to initially bear interest at daily or
weekly rates, thus eliminating SIMC's exposure to high auction rates. The
issuance of the Bonds by the Issuer in order to refund the Bridge Loan will
represent a permanent refinancing of the debt previously represented by the
Refunded Bonds. The refunding of the Bridge Loan for the purpose of providing
long-term refinancing of the debt previously represented by the Refunded Bonds is
herein referred to as the "Refunding."

(c)  SIMC represents that the Refunding constitutes the refinancing of a
capital project for "healthcare facilities" and a "project” within the meaning of the
Act; and that the Refunding will preserve and provide employment in the City and
the State for healthcare services.

(d)  SIMC has requested that the Issuer express its intention to issue its
industrial development revenue bonds for the Refunding, in one or more tax-
exempt series in an aggregate principal amount of not to exceed $60,000,000 (the
"Bonds"), and that the Issuer request the City Council of the City (the "Council")
to approve the Bonds, for the purpose of financing all or part of the "cost" (as
defined in the Act) of the Refunding, under a loan agreement or loan agreements
between the Issuer and SIMC, whereby SIMC will be unconditionally obligated to
operate, repair and maintain the Healthcare Facilities (either directly or through an
operating lease), 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 Refunding,
which are not paid out of the Bond proceeds or otherwise; the Bonds are to be
secured by such obligations of SIMC and by an irrevocable direct-pay letter of
credit or a guaranty (including any substitute letter of credit or guaranty delivered
in accordance with the financing documents, the "Credit Enhancement") issued by
a commercial bank or other entity where the credit support of such entity will
cause the Bonds to be rated at least "A" (without regard to gradations or modifiers)
by Moody's Investors Service, Inc. ("Moody's") or Standard & Poor's Rating
Services ("S&P"). SIMC has received a commitment from Wachovia to issue a
letter of credit to secure payment of the Bonds (the "Wachovia Commitment").
The interest on the Bonds is expected to be exempt from federal income taxation
under the laws of the United States of America.

(¢)  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.
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(f)  This Memorandum of Agreement is entered into to permit SJTMC to
proceed with commitments for the Refunding and to incur or pay costs in
connection with the Refunding and to provide a 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 SIMC for the Refunding, 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 Internal Revenue
Code of 1986, as amended (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, specifically including the conditions set
forth in 3(d) hereof, 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
completing the Refunding.

(b) It will, at the proper time and subject in all respects to the prior
advice, consent and approval of SIMC, 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 and the transactions comprising the
Refunding, all as shall be provided for or permitted by the Code, authorized by the
Act and mutually satisfactory to the Issuer and SIMC. 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 SIMC 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 SIMC
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 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 trust indenture, as hereafter may be requested
by SIMC and acceptable to the Issuer, all on terms complying with the Code,
authorized by the Act and mutually satisfactory to the Issuer and STMC, subject to
the required approval of the Council.
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(¢)  The interest on a portion of the Bonds shall be exempt from federal
income taxation, as determined on the basis of an opinion of Nabors, Giblin &
Nickerson, P.A., Bond Counsel.

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

(@ SIMC will generally arrange for, manage and carry out the
Refunding and 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 Refunding and to pay all costs incurred in connection
therewith.

(b)  SIMC 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, SIMC will enter
into financing agreements and such other agreements and related documents as
shall be necessary or appropriate so that SJMC will be obligated to operate,
maintain and repair the Healthcare Facilities at its own expense (either directly or
through the use of an operating lease), 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
Refunding, except as may be paid out of the Bond proceeds or otherwise.

(d)  Prior to proceeding further with the proposed financing, the required
public hearing, if necessary, or Council approval, SJMC shall provide the Issuer
with a commitment letter from a commercial bank or other entity where the credit
support of such entity will cause the Bonds to be rated at least "A" (without regard
to gradations or modifiers) by Moody's or S&P, to provide a letter of credit or
guaranty to secure the payment of the Bonds if it determines that it is not in its
best interest to utilize the Wachovia Committment.

4. General Provisions.

(a)  SIMC shall act as independent contractor, and not as agent for the
Issuer, for the Refunding and shall provide all services incident to the Refunding
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.

EXHIBIT 2
Page 4 of 8
(b) SIMC may engage the services of auditors, an underwriter or
financial consultant or adviser, remarketing agent 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, 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.

(¢)  SIMC 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 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. SIMC shall also
pay any bond issuance fee of the Issuer due upon the issuance and sale of the
Bonds, which fee, to the extent permitted by the Code, may be reimbursed out of
the proceeds of the sale of the Bonds.

(d)  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 Nabors, Giblin & Nickerson, P.A., Tampa,
Florida, shall serve as Bond Counsel. SJMC shall be responsible for the payment
of all standard fees, costs and expenses of said counsel and review 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.

(e) 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 counsel to the Issuer, Bond Counsel or the initial
purchaser of the Bonds.

(f)  If required by the Issuer or its counsel, SIMC 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 Bonds, the Refunding, 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.

(g)  The intentions of the Issuer to issue the Bonds pursuant to this
Memorandum of Agreement and to use the proceeds thereof as herein
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contemplated are subject to the conditions that (a) the issuance of the Bonds by the
Issuer shall have been authorized by a bond resolution of the Issuer; and (b) on or
before three years after the Commission's execution of this Memorandum of
Agreement (or such later date as shall be mutually satisfactory to the Issuer and
SIMC), the Issuer and SIMC 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.

(h)  If the events set forth in paragraph (g) 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, SIMC agrees to pay all costs and expenses
incurred pursuant to this Memorandum of Agreement by SIMC, the fees and
expenses of any underwriter, financial consultant or adviser engaged by SIMC, the
standard fees, costs and expenses of counsel and review 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.

(i) 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
draws under the Credit Enhancement and other revenues and other funds derived
by the Issuer from SIMC with respect to its Healthcare Facilities, 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. SIMC
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 Refunding,
the Bonds or this Memorandum of Agreement, or any transaction contemplated
hereby; provided, however, that the scope and amount of the liability of SIMC
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.
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(G)  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 SIMC is not
satisfactory or that SJMC is not proceeding diligently with the Refunding as
contemplated hereby, the Issuer may, at its option, terminate this Memorandum of
Agreement by written notice to SIMC. The Issuer shall be discharged of its
undertakings under this Memorandum of Agreement if SIMC 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 SIMC or in the
business, operations or financial condition of SIMC.

(k)  Except as otherwise provided in paragraph (i) of this Section, the
provisions of this Memorandum of Agreement shall be superseded by any
financing agreement entered into by the Issuer and SJMC 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.

Q) This Memorandum of Agreement shall become effective when
executed and delivered by the Issuer and SIMC.

IN WITNESS WHEREOQF, the parties hereto have entered into this Memorandum of
Agreement as of the 18th day of April, 2008.

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

By: @eu—-ééﬁl F\SL‘%C»-.\@L-LA

Chair

ATTEST:

By: A@;«g”‘“’)/

Division Chief, Finance &
Compliance

APPROVED A

<plasaX

Office of General Counsel

[Signature Page to Memorandum of Agreement]
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SHANDS JACKSONVILLE MEDICAL
CENTER, INC.

o M | Lyan

Chief Financia fﬁcer
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Jacksonville Economic Development Commission
IRB Review Committee

Shands Jacksonville Medical Center, Inc.
Hospital Revenue Refunding Bonds
Project Summary — April 18, 2008

Company: Shands Jacksonwville Medical Center, Inc.
655 West Eight Street
Jacksonville, FL 32209-6595
(904) 244-8675

Project Parameters

Description: Shands Jacksonville Medical Center, Inc. (“Shands”) wishes to refinance a
portion of the cost of certain capital improvements to the healthcare facilities, formerly
known as University Hospital, by refunding a taxable bridge loan. The proceeds of the
taxable bridge loan were used to refund the Jacksonville Economic Development
Commission Hospital Revenue Bonds, Series 2004A and 2004B (the “Refunded Bonds”).
Shands is requesting an issuance of Hospital Revenue Refunding Bonds for the purpose
of refunding this outstanding indebtedness in the not-to-exceed amount of $60,000,000.
This request is being made as a result of market disruptions and not as a result of
declining interest rates or the need to finance new capital improvements for the Hospital.

o Capital Investment/Jobs Creation: The Project will not be expanded or changed as
a result of the refunding bond issue. The purpose of the bond 1ssue is to terminate the
Hospital’s exposure to high auction rates resulting from disruptions in the financial
markets as well as interest cost saving to Shands.

o Site and Council District: The project is located at 655 West Eight Street, which is
in Council District 7, represented by Council Member Dr. Johnny Gaffney.

o Project Assistance: Shands has requested that the JEDC issue Hospital Revenue
Refunding Bonds (IRBs) on behalf of the project. While Shands cannot currently
estimate the net present value of the interest rate savings that will accrue to the
Hospital as a result of the refunding, Shands believes that such savings will help
preserve gainful employment in the city and benefit the health and welfare of the
citizens of the city by helping to maintain its healthcare facilities.

o Community Service: No further community service commitment will be required of
Shands due to the nature of its services in the Jacksonville community.
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Bond Application

o Amount: The issuance amount will be not-to-exceed $60,000,000.

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

0 Pledged Revenues: The pledged sources for repayment of the bonds are loan
repayments to be made pursuant to a loan agreement with the JEDC and draws under
an irrevocable direct-pay letter of credit. The JEDC and the city will not have
liability for payment of any debt service related to the issuance.

0 Security: Wachovia Bank, N.A. will issue an irrevocable direct-pay letter of credit to
secure the principal of, purchase price, and interest on the Bonds.

a Opinion: A prelimnary opinion indicating that the issuance will qualify for tax-
exempt status has been received from the applicant’s bond counsel (Nabors, Giblin &
Nickerson, P.A.). Additionally, bond counsel has determined that no public TEFRA
hearing will be required for this current refunding bond issue.

0 Financial Review: Audited financial statements were provided for Shands
Jacksonville HealthCare, Inc. and Subsidiaries for years 2005, 2006, and 2007.

Requested Action

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