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ORDINANCE 2013-678-E
AN ORDINANCE PROVIDING FOR AND AUTHORIZING THE ISSUANCE BY THE CITY OF JACKSONVILLE, FLORIDA OF ITS HEALTH CARE FACILITIES REVENUE BOND (RENAISSANCE BEHAVIORAL HEALTH SYSTEMS), SERIES 2013A AND SERIES 2013B, IN AN AGGREGATE PRINCIPAL AMOUNT NOT EXCEEDING $7,500,000 (COLLECTIVELY, THE “BOND”); PROVIDING AUTHORITY FOR THIS ORDINANCE; APPROVING CERTAIN DEFINITIONS; ESTABLISHING FINDINGS; APPROVING A PUBLIC HEARING RELATING TO THE BOND; AUTHORIZING THE ACQUISITION, CONSTRUCTION, EQUIPPING, RENOVATION AND EXPANSION OF CERTAIN CAPITAL PROJECTS, LOCATED OR TO BE LOCATED IN THE CITY OF JACKSONVILLE, FLORIDA; AUTHORIZING THE ISSUANCE AND AWARD OF THE BOND; APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF FINANCING AGREEMENTS WITH RESPECT TO SUCH BOND; AUTHORIZING THE ECONOMIC DEVELOPMENT OFFICER OF THE CITY OF JACKSONVILLE, FLORIDA TO EXECUTE IDENTIFICATIONS OF QUALIFIED HEDGES; AUTHORIZING EXECUTION OF AMENDMENTS AND RELATED DOCUMENTS; PROVIDING FOR REDEMPTION OF JACKSONVILLE HEALTH FACILITIES AUTHORITY FIRST MORTGAGE HEALTH FACILITIES REFUNDING REVENUE BONDS (MENTAL HEALTH CENTER OF JACKSONVILLE, INC. PROJECT), SERIES 1999A; PROVIDING GENERAL AUTHORITY; PROVIDING FOR SEVERABILITY OF INVALID PROVISIONS; PROVIDING FOR LIMITATION ON PERSONAL LIABILITY; PROVIDING FOR NO THIRD PARTY BENEFICIARIES; PROVIDING FOR DEPARTMENTAL OVERSIGHT; PROVIDING AN EFFECTIVE DATE.

Be it ordained by the Council of the City of Jacksonville, Florida (the “Issuer”):
Section 1.

Authorization. This Ordinance is enacted pursuant to Chapter 104 of the Ordinance Code of the City of Jacksonville, Florida (referred to herein as the “City” or the “Issuer”), as amended, particularly as amended by Ordinance 2012-681-E enacted by the City Council (the “Council”) of the City on February 12, 2013; Chapter 159, Part II, Florida Statutes, as amended; and other applicable provisions of law.  

Section 2.

Definitions.

“Economic Development Officer” as used herein refers to the Economic Development Officer of the Issuer or such other person as may be authorized to act in the place of the Economic Development Officer.

“Corporation Secretary” as used herein refers to the Corporation Secretary of the Issuer or such other person as may be authorized to act in the place of the Corporation Secretary.

All other terms used herein in capitalized form, unless otherwise defined herein, shall have the same meanings as ascribed to them in the resolution pertaining to the Bond referenced below (the “Preliminary Resolution”), adopted by the Industrial Development Revenue Bond Review Committee of the Issuer, on September 13, 2013.

Section 3
Findings.  The Issuer hereby finds, determines and declares as follows:

(A)
The Issuer is an incorporated municipality of the State of Florida, and is a local agency as defined in the Florida Industrial Development Financing Act, Chapter 159, Part II, Florida Statutes, as amended (Chapter 159, Part II, Florida Statutes, as amended, being hereinafter referred to as the “Act”).  As such, the Issuer is duly authorized and empowered by the Act to provide for the issuance of and to issue and sell its industrial development revenue bonds for the purpose of financing all or any part of the “cost” of any “project,” including any project for a “health care facility” (as such terms are defined or used in the Act), in order to promote and foster the economic growth and development of the Issuer and of the State of Florida (the “State”), to improve health care in the Issuer and the State, to enhance and expand industry and other economic activity in the Issuer and the State, and to increase purchasing power and opportunities for gainful employment, to improve living conditions and health care and to advance and improve the prosperity and the welfare of the State and its inhabitants, to foster the industrial and business development of the Issuer and the State, and to otherwise provide for and contribute to the health, safety and welfare of the people of the Issuer and the State.

(B)
Renaissance Behavioral Health Systems, Inc., Mental Health Center of Jacksonville, Inc. and Mental Health Resource Center, Inc., each a Florida not for profit corporation (collectively, the “Borrower”), have requested that the Council authorize the issuance of its City of Jacksonville, Florida Health Care Facilities Revenue Bond (Renaissance Behavioral Health Systems), Series 2013A and Series 2013B in an aggregate principal amount not to exceed $7,500,000 (collectively, the “Bond”), for the purpose of financing or refinancing all or a part of the costs of certain capital projects for the benefit of the Borrower, as more particularly described on the project description attached hereto as Exhibit 1 (collectively, the “Project”).

(C)
On September 13, 2013, the Industrial Development Revenue Bond Review Committee of the Issuer adopted the Preliminary Resolution expressing the intent of the Issuer to issue the Bond and authorizing the execution and delivery of a Memorandum of Agreement with the Borrower relating to the proposed issuance of the Bond.  A copy of the Preliminary Resolution is attached hereto as Exhibit 2 and a copy of the Memorandum of Agreement dated September 13, 2013, is attached hereto as Exhibit 3.  A copy of the Project Summary dated September 13, 2013, is attached hereto as Exhibit 4.  The Issuer has determined to authorize the issuance of the Bond and loan the proceeds of the Bond to the Borrower pursuant to a Financing Agreement (the “Financing Agreement”) among the Borrower, the Issuer and Regions Capital Advantage, Inc. (in the case of the Bond designated “Series 2013A”) and Regions Bank (in the case of the Bond designated “Series 2013B”), each as lender (collectively, the “Lender”), the form of which is on file with the Legislative Services Division.  Renaissance Behavioral Health Systems, Inc., Mental Health Center of Jacksonville, Inc. and Mental Health Resource Center, Inc., each a Florida not for profit corporation, compose the Borrower.  The Borrower’s obligations under each Financing Agreement will be secured by the terms thereunder and a mortgage on the Borrower’s real property.  The Issuer’s rights under each Financing Agreement (with the exception of certain rights to indemnification and notices that will be retained by the Issuer), will be assigned to secure the Bond.

(D)
The Project constitutes a “health care facility” and a “project” within the meaning and contemplation of the Act, is appropriate to the needs and circumstances of, and shall make a significant contribution to the economic growth of the Issuer and the State, shall provide or preserve gainful employment and shall serve a public purpose by advancing the health, economic prosperity and the general welfare of the State and its people and by improving living conditions within the State.

(E)
The Issuer is authorized under the Act to finance the Project as herein contemplated and to fully perform the obligations of the Issuer in connection therewith in order to improve health care in the jurisdiction of the Issuer, promote the industrial economy of the Issuer, increase and preserve opportunities for gainful employment and purchasing power, improve the prosperity and welfare of the State and its inhabitants, and otherwise contribute to the prosperity, health and welfare of the Issuer, and the inhabitants thereof.

(F)
The Project to be located in three locations in Duval County, Florida, as described in clauses (a), (b), and (c) of the project description attached as Exhibit 1 hereto, is hereinafter referred to collectively as the “Project.”

(G)
Upon consideration of the information furnished by the Borrower and other available information, the City has made the following findings and determinations:

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

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

(3)
The Borrower is financially responsible based on criteria established by the Act, and the Borrower is fully capable and willing to serve the purposes of the Act and to fulfill its obligations under the Financing Agreements and under any other agreements to be made in connection with the issuance of the Bond and the use of the Bond proceeds for financing all or a part of the costs of the Project, including the obligation to pay loan payments or other payments in an amount sufficient in the aggregate to pay all of the interest, principal and redemption premiums, if any, on the Bond in the amounts and at the times required, the obligation to operate, repair and maintain the Project at the Borrower’s expense, and such other responsibilities as may be imposed under such agreements.
(4)
The Issuer 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 costs to be paid from the proceeds of the Bonds shall be costs of a “health care facility” and costs of a “project” within the meaning of the Act. 

(H)
The Issuer has initially determined that the interest on the Bond bearing series designation “Series 2013A” (the “Tax-Exempt Bond”) will be excludable from gross income for federal income tax purposes under Section 103(a) of the Code, based in part on a certificate to be obtained from the Borrower with respect to the Tax-Exempt Bond; and the Tax-Exempt Bond will not be issued as a “tax-exempt” obligation unless the Issuer has received a satisfactory opinion of Bond Counsel at the time of delivery of the Tax Exempt Bond to the effect (among other things) that the interest on the Tax Exempt Bond will be excluded from gross income for federal income tax purposes.  The Bond bearing series designation “Series 2013B” will not be a “tax-exempt” obligation.

(I)
The Issuer is not obligated to pay the Bond except from the proceeds derived from the repayment of the loan to the Borrower, and neither the faith and credit of the Issuer, nor the faith and credit or taxing power of Duval County, the public agencies or of the State or any political subdivision thereof is pledged to the payment of the principal of, premium, if any, or the interest on the Bond. No owner or holder of the Bond shall ever have the power, directly or indirectly, to compel the exercise of the ad valorem taxing power of the Issuer, the public agencies, the State or any political subdivision thereof, for the payment of the principal of or premium, if any, or interest on the Bond.  The Bond bearing series designation “Series 2013B” will not be a “tax-exempt” obligation.

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

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

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

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

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

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

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

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

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

The Council is the elected legislative body of the Issuer and has jurisdiction over the Project located.

Section 5. 
Financing and refinancing of Project authorized.  The acquisition, construction, improvement and equipping of the Project and the financing and refinancing thereof in the manner provided herein is hereby authorized.

Section 6. 
Authorization and award of Bond.

(A)
A special limited obligation of the Issuer to be known as the “Health Care Facilities Revenue Bond (Renaissance Behavioral Health Systems), Series 2013A and Series 2013B” (or such other series designation as may be set forth in the Financing Agreements) is hereby authorized and approved to be issued in an aggregate principal amount not to exceed Seven Million Five Hundred Thousand Dollars ($7,500,000), in the form and manner described in the Financing Agreements; provided, however that the Bond shall not be issued unless the Issuer shall have received an investment letter from the Lender as purchaser of the Bond in the form approved by the Office of General Counsel.

(B)
The Bond will be dated such date and mature in such years and amounts, will contain such redemption provisions, and will bear interest at such rates (not exceeding the maximum interest rate permitted by the Act or by other applicable provisions of law), as provided in the Financing Agreements.

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

(D)
The negotiated sale of the Bond to the Lender, in an aggregate principal amount not to exceed $7,500,000, having maturity dates not to exceed 21 years from the date thereof and bearing interest at a variable rate, subject to adjustment as provided in the Bond, is hereby authorized.  The Bond is hereby awarded to the Lender, as applicable.  Prior to the execution of the Financing Agreements, the Lender will deliver a Disclosure Statement as required by Section 218.385(2), (3) and (6), Florida Statutes, as amended.
Section 7. 
Authorization of execution and delivery of the Financing Agreements.  The Financing Agreements, in substantially the form on file with the Legislative Services Division, with such changes, alterations and corrections as may be recommended by the Office of General Counsel and as may be approved by the Economic Development Officer, such approval to be presumed by his or her execution thereof, is hereby approved by the Issuer; and the Issuer hereby authorizes and directs the Economic Development Officer to execute and the Corporation Secretary to attest the Financing Agreements.

Section 8. 
Authorization to execute identification of anticipatory hedges.  In connection with the issuance of the Bond, the Borrower may enter into one or more “qualified hedges” as defined by Section 1.148-4(h)(2) of the Treasury Regulations (each a “Hedge Contract”).  The Economic Development Officer is authorized to execute an identification of one or more Hedge Contracts, which identification shall be made not later than three days after the date on which the applicable Borrower has entered into such Hedge Contract.

Section 9. Authorization of amendments.  The execution, delivery and performance of amendments to the Financing Agreements and related documents for such purpose as does not materially change the basic purposes, terms and provisions of the Bond approved hereby and as agreed to by the Borrower and the Lender; are hereby authorized.  Any such amendments shall be executed by the Economic Development Officer, and shall be in such form as may be approved by the Economic Development Officer, with the assistance of the Office of General Counsel, and attested by the Corporation Secretary, and the execution of such amendments by the Economic Development Officer, and attested by the Corporation Secretary, as hereby authorized shall be conclusive evidence of any such approval.

Section 10. 
Redemption of Jacksonville Health Facilities Authority Bonds.  The Economic Development Officer is hereby authorized to take whatever action is necessary on behalf of the Jacksonville Health Facilities Authority in connection with the redemption of the Jacksonville Health Facilities Authority First Mortgage Health Facilities Refunding Revenue Bonds (Mental Health Center of Jacksonville, Inc. Project), Series 1999A.  Such bonds are to be refunded with part of the proceeds of the Bond and in connection therewith will be called for redemption.

Section 11. 
General authority.  The Issuer and the officers, employees and agents of the Issuer acting on behalf of the Issuer are hereby authorized and directed to execute such documents, instruments and contracts, whether or not expressly contemplated hereby, and to do all acts and things required by the provisions of this Ordinance and by the provisions of the Bond and the Financing Agreements authorized herein, as may be necessary for the full, punctual and complete performance of all the terms, covenants, provisions and agreements herein and therein contained, or as otherwise may be necessary or desirable to effectuate the purpose and intent of this Ordinance, or as may be requested by the Lender or the Borrower, including, without limitation, any tax agreement or any document or instrument related to an interest rate hedge agreement or swap relating to the Bond.
Section 12. 
Severability of invalid provisions.   In case any one or more of the provisions of this Ordinance shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of this Ordinance, and this Ordinance shall be construed and enforced as if such illegal or invalid provision had not been contained herein. This Ordinance is enacted and the Financing Agreements shall be executed, and the Bond shall be issued, with the intent that the laws of the State shall govern their construction, except as shall otherwise be expressly provided by the terms thereof.

 Section 13. 
Personal liability.  No representation, statement, covenant, warranty, stipulation, obligation or agreement herein contained, or contained in the Bond or the documents referred to herein or any certificate or other instrument to be executed on behalf of the Issuer in connection with the issuance of the Bond, shall be deemed to be a representation, statement, covenant, warranty, stipulation, obligation or agreement of any member, officer, employee or agent of the Issuer in his or her individual capacity, and none of the foregoing persons nor any officer of the Issuer executing the Bond or any document referred to herein or any certificate or other instrument to be executed in connection with the issuance of the Bond shall be liable personally thereon or be subject, to any personal liability or accountability by reason of the execution or delivery thereof.

Section 14. 
No third party beneficiaries.  Except as otherwise expressly provided herein, in the Bond or in the documents referred to herein, nothing in this Ordinance, the Bond or the documents, express or implied, is intended or shall be construed to confer upon any person, firm, corporation or other organization, other than the Issuer, the Borrower, and the Lender, any remedy or claim, legal or equitable, under and by reason of this Ordinance or any provision hereof, or of the Bond or the documents, all provisions hereof and thereof being intended to be and being for the sole and exclusive benefit of the Issuer, the Borrower and the Lender.

Section 15.
Oversight department.  The Office of Economic Development shall oversee the project described herein.
Section 16.
Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.
Form Approved:

   /s/ Juliana Rowland

Office of General Counsel

Legislation prepared by: Rogers Towers, P.A. and Juliana Rowland
G:\SHARED\LEGIS.CC\2013\Ord\Clark - Renaissance Bond v05 09-18-13.docx
� EMBED Package  ���








-
-
- 14 -


[image: image2.emf]2013-678.tif




2013-678.tif

_1441184784/2013-678.tif
. Exhlbltl
Descnptlon of the PrOJect
Renaissance Behavioral Health-Systems, Inc. N
Mental Health Center of J acksbn\iille. Tnc.
Mental Health Resource Center, Inc.
1. Pay offcurrenl MHCIJ Bond (as of IO-Ol 13)....i. $3 280 000
2. MHCJ Renovations ($987,615):....coierrersiivsesuensvismmimsisensivinnionns 1,036,996
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3. Pay offcuirrent MHRC Mortgage Loan (as of 6- 28- 13).'.'......_.'........_'f......$922,753
4. MHRC Renovations ($-1,774_,4;87.-)+..,..._._......'.-.......'......-....._..'..................1‘;863,_2'11
5. Landscape Architect Reimbursement................. feeenrenreevereersinenineses ), 035
6. Surveyor Reim_burs_emgnt.;.l.'._. e . e ) e e tonrenennrs 1,500
MHRC émd N.[HC,-IH o | -
7. Archltectural Fees Relmbursemen ......... ...... e e a e s $147,313
 ESTIMATED CLOSING COS.TS

Includcs bond counsel bank counsel 1ssuer fee bank commnmem fee apprmsals title

insurance, envnronmental report and recordmg fees _»...'.-._.-.._.';.-.--.-.-_..-.- $133 500
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The project consists of financing or reﬁ_nancihg'_a:l]_;Dr-:n:-p;_x_r_f of ‘the.costs of certain
capital projects and refunding:certain debt (collectively, the-“Project"), including:

(a) Financing or refinancing the construction, renovation, installation and
equipping of the existing Baker Act receiving facility located at 3333 West 20" Street,
Jucksonville, Florida (the “MHCJ Facility™). The MHCJ Facility is owned by MHCJ and
is situated on approximately 7.32 acres with'an existing building of approximately 36,079
square feet. It includes one 30-bed crisis stabilization unit which is.approximately 10,589
square feet and is currently opetational. The MHCJ Facility also includes a second 30-
bed crisis stabilization unit of approximately 10,726 square feet that is currently vacant.
Renovations include improvements to the .mechanical, electrical, plumbing, heating,
ventilation and air conditioning systems, new flooring’ and painting, rémodeling
bathrooms with new fixtures, new furniture for patient bedrooms and day areas and other
improvements. Improvements will also include expanding the current emergency
services area to create separate ‘waiting areas for adults and for children. The financed
property described in this paragraph to be: financed by the Bond will not exceed
$2,000,000.

(b)  Financing or refinancing the construction, renovation, installation and
equipping of the existing Baker Act receiving facility located at 11820 Beach Boulevard;
Jacksonville, Florida (the “MHRC Facility”). The MHRC Facility contains
approximately 28,641 square feét located on a parcel of approximately 3 acres. The
MHRC Facility is owned by MHRC and houses one 24-bed crisis stabilization unit and
one 28-bed crisis stabilization unit, ‘both of ‘which are operational. Renovations will
include improvements to the mechanical, electrical, plumbing, heating, ventilation and air
conditioning systems, new flooring :and  painting, -remodeled bathrooms with new
fixtures, new furnishings and othér improvements. “The renovations will réduce the bed
capacity from 52 beds to 48 beds. The emergency services area will be redesigned to
provide improved security and better patient traffic flow. The financed property in this

paragraph to be financed by the Bond will not exceed $2,500,000.

(c)  Refinance existing debt of RBHS and MHRC that was used to acquire the
MHRC Facility. The part of the Project described in this paragraph to be refinanced by
the Bond will be in an amount not exceeding $1,500,000.

(d) Refinance the ‘outstanding Jacksonville Health Facilities Authority First
Mortgage Health Facilities Refunding Revenue Bonds (Mental Health Center of
Jacksonville, Inc. Project), Series 1999A, the proceeds of which were used to finance the
MHC]J Facility. The part of the Project .described in this paragraph to be refinanced by
the issuance of the Bond will be in an amount not exceeding $3,000,000.
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RESOLUTION

A RESOLUTION OF THE INDUSTRIAL DEVELOPMENT
REVENUE BOND REVIEW COMMITTEE OF THE CITY OF
JACKSONVILLE, = FLORIDA;  AUTHORIZING  THE
EXECUTION AND DELIVERY OF A° MEMORANDUM OF
AGREEMENT WITH " RENAISSANCE.- - BEHAVIORAL
HEALTH SYSTEMS, INC., MENTAL- HEALTH CENTER OF
JACKSONVILLE, INC. AND MENTAL HEALTH RESOURCE
CENTER, INC., EACH A FLORIDA NOT FOR PROFIT
‘CORPORATION (COLLECTIVELY, THE “BORROWER?),
WITH RESPECT TO FINANCING OR REFINANCING ALL OR.
A PART OF THE COST OF A CAPITAL PROJECT FOR
CERTAIN HEALTH CARE FACILITIES FOR THE BENEFIT
OF THE BORROWER, AND THE ISSUANCE AND SALE. OF
CITY OF JACKSONVILLE, FLORIDA HEALTH CARE
FACILITIES =~ REVENUE BOND  (RENAISSANCE
BEHAVIORAL HEALTH SYSTEMS), IN' ONE OR MORE
SERIES, IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $7,500,000, FOR THE PURPOSE OF FINANCING OR
REFINANCING ALL OR A PART OF THE COST OF SAID
PROJECT; ALL PURSUANT TO CHAPTER 159, PART II,
FLORIDA STATUTES, AS AMENDI:D AND OTHER_
APPLICABLE LAWS. S

BE IT RESOLVED BY THE INDUSTRIAL DEVELOPMENT REVENUE BOND
REVIEW COMMITTEE OF THE ClTY OF JACKSONVILLE FLORIDA

SECTION I. AUTHORITY FOR THIS RESOLUTION. This. Resolution is adopted
pursuant to the provisions of Chapter 104 of the Ordinance Code of the City of Jacksonviile,
Florida (the “City™), as-amended, partrcularly as amended. by Ordrnance 2012:-681-E enacted by
the City Council of the City (the “Council™) on. ‘February- 2, .2013, which established this
Industrial Development Revenue Bond Review Commrttee (the ‘Commrttee *); Chapter 159,
Part 11, Florida Statutes; and other applicabie laws

SECTION II. FINDINGS. TItis lr__ereby.:f0und,_é:scertain_ecl, determined and declared that:

A. The - Ctty is an incorporated municipality .of the State of Florida, and is a local
agency as defined in the Florida Industrial Development Financing Act, Chapter 159, Part 11,
Florida Statutes, as amended (Chapter 159, Part 1, Florida Statutes, as amended, being
hereinafter referred to as the “Act”). ' As such; the: City is-duly authotized and empowered by the
Act to provide for the issuance of and. to issue and sell its industrial development revenue bonds
for the purpose of financing all or any part-of the “cost™ of any “project,” including any project
for a “health care facility™ (as such terms are-defined or used.in the Act), in order to promote and
foster the economic growth and. development ofthe City and 'of the State of Florida (the “State™),

to improve health care in the City and the ‘State, to enhance and expand. mdustry and other
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economic activity in the City and the State, and to increase purchasing power and -opportunities
for gainful employment, to improve living conditions .and health care and to advance and
improve the prosperity and the welfare of the'State and its inhabitants, to foster the industrial and
business development of the City and. the State, and to otherwise provide for-and contribute to
the health, safety and welfare-of the people:of the City and the State. '

B.  Renaissance: ‘Behavioral ‘Health- Systems, Inc., Mental Health Center of
Jacksonville, .Inc. and Mental Health Resource Center; Inc., each a Florida not for profit
corporation (collectively, the “Borrower™),. has requested that the Council take official action
expressing the City’s intention to issue and sell its City of Jacksonville, Florida Health Care
Facilities Revenue Bond (Renaissance Behavioral Health Systems), in one of more tax-exempt
or taxable series in an aggregate principal amount of not to exceed. $7,500,000 (the “Bond™), for
the purpose of financing or refinancing all or a part of the costs of a capital project for the benefit
of the Borrower. Proceeds of the Bond will be loaned by the City to: the Borrower pursuant to
financing agreements with .the Borrower and the purchaser ‘of thiey Bond (collectively, the
“Financing Agreement™). The Borrower’s obligations under the. Financing .Agreement will be
secured by the terms thereof and .mortgages of property owned by the Borrower. The City's
rights under the Financing Agreement (with the exception of certain rights to indemnification
and notices that will be retained by: the City), will be: assigned to the purchaser to secure ‘the
Bond. ' :

C. The Project. consists of (1) flnanci_'n_g ‘or refinancing. the ‘construction, renovation,
installation and equipping of Mental Health Center of Jacksonville, Inc.’s facility located at 3333

West- 20" Street, (ii) financiiig or réfinancing: the onstriiction, rénovation, instailation and
equipping of Mental Health Resource Center, Inc's facility located at 11820 Beach Bivd.,
(ii) refinancing existing debt of Renaissance Behavioral Health Systems, Inc. and Mental Health
Center of Jacksonville, Inc. that was.used to acquire' the facility. located on Beach Bivd., and
(iv) refinancing the outstanding Jacksonville Health Facilities Authofity’s First Mortgage Health
Facilities Refunding Reveriue Bonds (Mental Health Center of Jacksonville, Inc. Project), Series
1999A (collectively, the “Project™). The proceeds of the Bond are to be used to (i) finance or
refinance all or a part of the costs of the Project and (i) pay the costs of issuing the Bond..

D. ' ‘The Borrower has regilested that the City finance-or refinance the Project under
the Financing Agreement whereby the Borrower will be obligated to operate, repair and maintain
. the Project at no expense to the City, to make payments sufficient to. pay the principal of and
premium, if any, and. interest on the Bond when and as the samme become due, and for the
payment of all other costs incurred by the City in connection with the financing, construction and
administration of the Project. which are not paid out of the Bond proceeds or otherwise; the Bond
to be secured by such obligations of the Borrower and the Obligated Group-and otherwise as may
be provided by the Financing Agreement. and shall meet the requirements -of Section
104.306(b)(3) of the Ordinance Code-of the City, of Jacksonville; thie interest on the series of the
Bond to be issued as a tax-exempt bond to. be exempt from federal incorie taxation; and the
Bond to be designated as a bond or a note-as provided in the ordinance of the City authorizing
the issuance thereof; all-as permitted by the Constitution and other laws of the United States and
of the State and as.authorized by the-Act;
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E. Upon consideration of ‘the ln‘formation furnished’ by the Borrower and other
available information, the City has made the following findings and determinations:

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

(2)  The Project is-appropriate to the needs and circuinstances of and shail
make a significant contribution t6 the econoric growth of the- City, shall preserve and provide
gainful employment and shall serve a public purpose by advancing the economic prosperity, the
public health and the general welfare of the City and the State'and -its people as stated in Section
159.26, Florida Statutes, as amended. _

(3)  The Borrower is :financially: responsible based on criteria established by
the Act, and the Borrower is fully capable and willing to serve: the purposes of the Act and to
fulfill its-obligations -under the- proposed financing agreements for the Project and under any.
other agreements to'be. made in connection with the issuance of the Bond and the use of the Bond
proceeds for financing all or a part of the costs of the Project, including the obligation to pay
loan payments or other payments in an amount sufficient in the aggregate to pay all of the
interest, principal and redemption premiums, if any, on the Bond in the amounts and at the times
required, the obligation to operate, repair and-maintain the Project at the Borrower’s. expense,
and such other responsibilities-as may be imposed under such:agreements.

_ (4)  The City and other local agencies will be:able to: cope satisfactorily with
the impact-of the 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.. ' )

(3) The costs to be paid from the proceeds of the Bond shall. be costs of a
“health care facility” and costs of a “project™ ;\’vithin.the; meaning of the Act.

. (6) ~ The Borrower has requested satisfactory expréssions of intention from. the
City that, upon: (i) compliarice with all of the provisions of the Act, (ii) the satisfaction of all
requirements of law and all conditions to be met by the Borrower and (iii) the receipt by the City
of a bond approving opinion of bond counsel satisfactory to the City, the.Bond will be issued and
sold and the proceeds thereof will be made available to finance or refinance all or part of the
costs of the Project, and such expressions will be a substantial and important factor in the
Borrower’s decision:to proceed with the Project. o -

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

(8) It is proposed that the City-and the Borrower enter into a memorandum of
agreement in the form presented at this meeting (the “Memorandum of Agreement”), allowing
for the Borrower as indépendent contractor, and not as agent for-the City, to proceed ‘with the
acquisition, construction, installation and completion -of the Proje’ct? all at no cost to the City
pending the issuance and sale of the. Bond; and providing among other things for the Bond to be
issued and.sold at negotiated sale upon. the terms. and conditions hereof and thereof: for the use
and application of the proceéds of sale of the Bond to-pay all or-any part of the “cost” (as defined
in the Act) of the Project, to the extent of such proceeds; for a lease, installment sale, loan or
other financing agreement between the City ‘and the Borrower: whereby the Borrower will be
unconditionally obligated to operate, repair and maintain the:Project:at-no expense to the City, to
make payments sufficient in. the aggregate to pay all of the principal of and interest -and
redemption premiums, if-any, on the: Bond, -and to pay all other costs incurred by the City in
connection with the financing, acquisition,, construction, installation and administration of the -
Project which are not paid out of the Bond proceeds -or-otherwise; and for such other financing
agreements, indentures, and related agreements as-shall.be necessary-or appropriate.

Sy '_ The purposes of "tllte:.-A'et’ _vvl'll b_e: more effectively' -se_rv_ed if, and it is
necessary and desirable and in'the best.interest of the City that, the Memorandum of Agreement
be executed and delivered by and on behalfof the City.

(10). The Bond shall not be deemed to constitute a debt, liability or obligation,
or a pledge of the faith and credit or taxing power, of the City of Jacksonville or of the State of
Florida or of any- political subdivision thereof, but the Bond shall be payable solely from the
revenues and proceeds to be derived By thé. City from the sale; operation or leasing of the
Project, including. payments:received under the financing agreemerits. - SR

SECTIONIL  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 Economic

Development Officer of the: City :(the “Economic Development Officer”) and the Chairman of
this Committee, or either of them, ar¢ hereby authorized and directed, in'the name and on behalf
of the City, to execute and deliver said Memiorandum-6f Agreement.

SECTIONIV. . PUBLIC HEARING. The Ecoriomic Development Officer 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. . L R o
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SECTION V. PRIORITY. Nothing heréin shall.be deemed to restrict the City, or the
State of Florida or any agency or political subdivision thereof, in determining the order or
priority of the issuance of any bonds or to require the City, or the State of Florida or any agency
or political .subdivision thereof, to give the Bond. priority as to issuance or as to the time of
issuance over any other-bornds previously or subseqUently;ajpproved for issuarice.

SECTION VL. EXPRESSION OF INTENT. This Resolution constitutes a
declaration of the official intent of the City, within the contemplation of Section 1.150-2 of the
Income Tax Regulations promulgated by the Department of the Treasury (the “Treasury
Regulations™), to perinit thé Borrower to use- proceeds of the Bond.to .reimburse itself’ for
planning, design, legal any other costs and expenses, including, without limitation, the cost of
acquiring real estate. originally ‘paid by the Borrower in connection with acquisition.
construction and .equipping: of the Project with ‘funds other than proceeds of the Bond prior to
the issuance of the Bond (the “Advanced Funds®).

All of the expenditures initially to b¢ made with the Advanced Funds.and then to
be reimbursed by the Borrower from proceeds of the Bond will be for costs of a type properly
chargeable to the capital account of the Project under.general income tax principles or costs of
issuing: the Bond: Other than' any 'preliminary - expenditures *for' architectural, -éngineening,
surveying, ‘soil testing, costs of issuing the Bond or similar ‘purposes that:may have been paid
more than sixty days prior'to the date 6f this'Resolution, no expenditures to be. reimbursed shall
have been paid more than sixty days earlier than the date of this Resolution. This limitation on
reimbursement of such expenditures :does :not apply ‘to expenditures paid with the proceeds of
indebtedness of the Borrower to be. refunded by the Bond to the exterit that such expenditures
were qualified expenditures within, the requirements: .of Section 1.150-2 of the Treasury
Regulations with respect to such indebtedness to be refunded by the Bond: :

SECTION VII. - SCOPE OF APPROVAL. Tt is expressly stated and agreed that the
adoption of this Resolution is not a-guaranty, expressed or-implied, of payment of the Bond nor
a guaranty, expressed.or implied, that the City shall approve the closing and issue the Bond for
the Project. The Borrower:shall hold the City'4and its past, preserit and futuse council members,
officers, staff, attorneys; financial advisors and emiployees harmless from any liability or claim
based upon the failure of the City to close the transaction and- issue the: Bond or any other cause
of action arising from the- adoption: of this Resolution, the processing of the financing for-the
Project or the issuanceof the Bond. . .. - . -~ & R

‘SECTION VIII. ~ COMPLIANCE WITH OPEN -MEETTNG\LAWS. It.is.-found and
determined that -all formal: actions of thé Industrial Development Revenue Bond Review
Committee of the City concerning and relating to the addption of this Resolution were taken in
an ‘open meeting of the members: of the Industrial Development Revenue Bond Review
Committee of the. City and. that all deliberations of the members of the City and of its

committees, if any, which resulted ‘in such formal. action. were taken in meetings. open to the

public; in full compliance with all legal requiréments.

SECTIONIX.  REPEALING CLAUSE. All resolutions or orders and parts
thereof in conflict herewith, to the-éxtént of such.conflict,.are hereby. superseded and repealed.
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SECTIONX. - : EFEECTIVE DATE. This resolution shall take effect immediately.
PASSED AND ADOPTED 13" day of September, 2013.
| INDUSTRIAL DEVELOPMENT REVENUE

~ BONDREVIEW COMMITTEE OF THE CITY OF
*-. JACKSONVILLE, FLORDA"

}é:,y.' é’ ., ‘

" Chairman

'FORM APPROVED:

MmeoftheGeneralCounsel -j'f“l" o SNSRI
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MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT dated - as of September 13, 2013 (this
“Memorandum of Agreement’ ); between the CITY -OF JACKSONVILLE FLORIDA, an
incorporated municipality of the ‘State of Florida (the “Clty) and RENAISSANCE
BEHAVIORAL HEALTH SYSTEMS INC., MENTAL HEALTH CENTER OF
JACKSONVILLE, INC., and MENTAL HEALTH RESOURCE CENTER, INC., each a Florida
not for profit corporatton (mdlvrdually and collectrvely, the ¢ Borrower")

l. Preliminarv_Statement. Among the matters of mutual mducement which have
resulted in the execution of this Memorandum of Agreement are the followmg

. (@  The City is:an- mcorporated mumcrpaltty of’ the State of Florida and is ‘a local
agency as defined in the Florida Industrial Devélopment Fmancmg Act, Chapter 159, Part I,
Florida Statutes, as amended (Chapter 159, Part II, Florida Statutes, as amended, being
hereinafter referred to as the “Act”). ‘As such, the City is: duly: authonzed and empowered by the
Act to provrde for the financing of all or any part of the *cost” of any *project,” including any
project for a “health care facrlrty (assuch terms are defined .or used in the Act).

(b}  The. Borrower has requested that the City ‘Council (the ‘Council™) take official
action expressing the City’s: intention to issue and sell its Clty of Jacksonvrlle Florida Health
Care Facilities Revenue Bond' (Renalssance Behavroral Health Systems), ‘in -ofie of more tax-
exempt or taxable series in an. aggregate prmcrpal amount of not to exceed $7,500,000
(collectively, the “Bond’ p2 for the. purpose of financing and refinancing-all or-a part of the costs
of a capital project forthe. benef t of the Borrower. :

(c) Proceeds of the Bond will be loaned by the City to the Borrower pursuant to
ﬁnancmg agreements with the Borrowei and the purchaser of each series of the Bond (the
Fmancmg Agreement”). The Borrower’s' obligations under the: Fmancmg Agreement will be
evidenced by the terms thereunder.: The City’s rights:under. the ‘Fil inancing Agreement (with the
exception-of certain rights to mdemmt‘ cation and notices that will be retamed by the City), will
be assigned to the purchaser to secure the Bond

(d The. PrOJect consnsts of (l) ﬁnancmo or reﬁnancmg the construcuon renovation,
installation and equipping of Mental Health Center of Jacksonville, Inc.’s. facility located at 3333
West 20" Street, (ii): financing or refi inancing the construction, renovation, installation and
equipping of Mental Health Resource Center, Inc.’s facility located at 11870 Beach Bivd,,
(m) reﬁnancmg e\ustmg debt of Renatssance Behavroral Health Systems lnc and Mental Health
(iv). reﬁnancmg the outstandrno Jacksonvnlle Health Facilities Authonty 'S Flrst Mortgage Health
Facilities Refunding Revenue Bonds.(Mental. Health Center of Jacksonville, Inc. project), Series
1999A (coliectively. the “Project™). The proceeds. of the Bond are to be used to (x) finance or
refinance all or a part of the costs of the Prolect and (y) pay the costs of i 1ssumg the Bond.

(e) The Borrower has requested that the Crty ﬁnance or refinance. the Project under
the Finahcing Agreement whereby the Borrower will be obligated to operate, repair and maintain
the. PrOJect at.no expense to the City, to'make. payments sufficient to pay the-principal of and -
premium, if any, and interést on the Bond ‘when and as the same ‘become’ due, and for the
payment of all other costs:incurred by the City in connection with the financing, construction and
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administration of the Project which are not paid out ‘of the'Bond proceeds or otherwise; the Bond
to be secured by such obligations of the Borrower and the Obligated Group and otherwise as may
be provided by the Financing Agreement and shall meet the requirements of Section
104.306(b)(3) of the Ordinance Code of the City of Jacksonville; and the interest on the Bond to
be issued as a tax-exempt bond to be exempt from federal income taxation; all as permitted by
the Constitution and other, laws of the Umted States and of the State and as authorized by the
Act. : s

(H The: Borrower represents that the: Project constitutes a capital project for a “health
“care facility” and a’ “pro_]ect’ ‘within the meanmg of the Act, arid that the.costs to be paid from the
proceeds of:the Bond shall be *costs” of a “project” within the' meaning of the Act; and that the
Project will improve heaith care and provide employment in the City. :

(g)  The Industrial: Development Revenue Bond’ Review Committee of the City, by
resolution (the ‘Prellmmary Resolution™) duly passed and adopted by its members, has made
certain findings and determinations on behalf of the City and has duly approved and authorized
the execution and delrvery of thts Memorandum of Agreement

(h) ‘This' Memorandum of Agreement is entered mto to permrt the Borrower to
proceed with commitments for the Project and to incur or pay costs in connection with variois
phases of the Project (mcludmg the costs of the acquisition, construction and. iristallation of the
PrOJect and related erpenses) and to provide a declaratron of intent by the City, prior to- the
issuance of the Bond, to issue :and sell -the Bond and make the proceeds thereof available to
finance or refinance all or a part of the costs of the Project, to the extent of such proceeds, all in
accordance with and subject to the provisions of the Constitution and other laws of the. State of
Florida, including the Act, the Internal Revenue Code of 1986, as amended (the “Code™) and
Treasury Regulatrons Seetton L. 130-7 under the Code and: thts Memorandum of Agreement.

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

(@ It wrll authonze the tssuance and. sale of the Bond. pursuant to the terms of
the Act as then in.force, for the purpose of financing or reﬁnancmg all or a.portion of the-cost of
the Project, mcludmg retmbursement ‘duallf ed ongtnal e‘(pendrtures ‘for ‘the Project paid prior
to the issuance of the Bond.

(b) Tt will, at the proper tifme and subject in all.respects to the prior advice,
consent and approval of the’ Borrow'er adop't such proeeedmgs and authonze the e‘{ecutlon of

:the Act and mutually sattsfactory o the Clty and the Borrower The Bond is to be issued and -
privately placed with-a commiercial bank or 6ther purchaser meetmg the-requirements of Section
104.306(b)(3) of the Ordinance Code of the City of Jacksonville. The Bond shall not be deemed
to constitute a.debt, liability or obligation, or a pledge: of the faith and credit or taxing power, the
City or of the State of Florida or of any political subdivision thereof, but the Bond shall be
payable solely from. the revenues.and proceeds to be derived by the City from the sale, operation
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or leasing of the Project, including payments received under the financing agreements. The
Bond 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 . redemptton shall be executed, and shall be secured as
described in 1(c) above; as hereafter .may be requested by the Borrower and reasonably
acceptable to the City, all on terms complying with the Code, authorized by the Act and mutually
reasonably satisfactory to-the City and.the:Borrower. Prior’ to the issuance of the Bond, the Bond
shall meet the requiremerits of Section 104 306(b)(.a) of the Ordinance Code of ‘the City of
Jacksonville. Compliance therewith will be achieved because each series of the Bond will be
issued as a fully registered bond in certificated form (not book entry) and sold in minimum
denominations of the aggregate principal amount-of each series-(which, in each case, is in excess
of $250,000) to investors who shall deliver an investmént letter to the City in form satisfactory to
the City and its counsel. Such investors shall also agree to resell the applicable series of the
Bond only to a purchaser who delivers a similar letter to the City and its counsel as a condition
-of transfer of ownerslnp on the books of the bond- registrar. : -

(¢} The mterest on the Bond to be tssued as a tak- -exempt bond shall be
exempt:from federal income taxation, as detennmed on the basrs of an opinion of Bond Counsel
approved by the City. : :

3. Agreements of the Borrower Sub_]ect to. the conditions stated in the Preliminary
Resolution or in this Memorandum of Agreernent the Borrower agrees, if it proceeds. with the
PrO_]CCt as tollows .

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

| (b) " The: Borrower wrll make arrangements for the sale of the Bond and shall
- be responsrble for compltance with ‘all ‘applicable seciirities laws mcludmg any disclosure
obligations, in connection with the offening and. sale thereof.

(c) Contemporaneousl ¥ wlth the deltvery of'the BOuu, the Borrower will enter
into financing agreements and such' other agreements .and telated documents .as shall be
necessary or appropriate so that the Borrower will be obhgated to operate, maintain and repair
the Project at its own-expense, topay for the dccount.of the City sums sufficient in the aggregate
to pay all of the principal of and intérest:and redemptton premiums: if any, on the Bond when
and as the same: shall become’ due and payable -and to.pay. all other costs incurred by the City.in
connection with the financing, consfruction and admmlstrauon of the PI‘O_]eCt except as may be
paid out of the Bond proceeds or otherwise. L

(d) The Borrower will take such further action and adopt such proceedmas as
may be required to implement its undertakmg hereunder
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4, General Provisions..

(@) . Since.it is anticipated.that-the acquisition, construction and installation of
- the Project will commence prior to the sale of the Bond and thé Borower knows and
acknowledges that the City will have no-funds available to pay the cost of the Project other than
funds derived from the sale of the Bond, the Borrower may advance from time to time any funds.
necessary for the acquisition, construction and installation of the Project; provided, however, that
the City shail 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 Bond'is sufficient for such purpose, the City agrees that the
Borrower may be reimbursed from such net proceeds after the issuance of the Bond for costs of
the Project incurred by the Borrower prior to the issuance of the Bond (subject to any limitations
imposed by the Code). : - SV

(b) The City agrees that the Borrower may enter into.one or more agreements
with a private fender 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. S S : . A '

. (o) The Borrower shall act as independent contractor, and not as agent for the
City; for the acquisition,” ¢onstruction, “installation and completion *6f 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 City from the Bond proceeds, and the City

shall have no responsibility for the pro\tis’lon'o_f any such sérvices..

(d)  The Borrower miy 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 Bond; provided. however, that the City shall have no liability for the
payment if any such firm’s compensation:or éxpenses if the Bond is not sold andissued; and if -
the Bond is sold and issued the City shall be liable for the payment thereof only out of the
proceeds of sale of the Bond, . _ A -

(¢)  The Bomower has paid the City’s nonrefundable -application fee and
agrees to pay the City’s actual -out-of-pocket costs and expenses .in connection with the
transactions coritemplated hereby. whether or not: the Bond is issued and sold. and agrees to pay
the City’s bond issuance fee, if any, if the. Bond is issued and sold, in which case such fees and
costs and expenses may be reimbursed-out of the proceeds of the sale of the Bond.

()  The Office.of General Counsel of the City of Jacksonville, Florida, shall
serve as counsel for the City, and Rogers Towers, P.A., 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 City and of all fees, costs-and expenses. of Bond Counsel, and
shall pay the same whether.or niot the Bond i issued arid sold, provided that if the Bond is issued
and sold such fees, costs:and expenses may. be paid or reimbursed out of the proceeds of the sale
of the Bond. DIETRR S R :

(©)“The Bond shal ot be required t be validted pursuant 1 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 Bond. :
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(h) It requrred by the Crty or tts counsel the Borrower or its counsel, or Bond
Counsel, such rulings; approvals, consents, certificates of compliance, opinions of counsel and
other instruments and proceedings satrsfactory to each of them, with respect to the Bond, the
Project, this Memorandum of Agreément, the financing agreéments, 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 maiters pertment thereto and the same shall be in: full force and effect at the time of
.rssuance of the Bond e ST :

(i) The mtentlons of the Clty to issue the Bond 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 Bond by the City shall have been -approved and authorized
by a bond ordinance enacted by. the Council; and (ii) on ‘or before December 31,2014 (or such
later date as shall be. mutually satisfactory to the. City and the Borrower), the City and the
Borrower shall have agreed to mutually acceptable terms. for the Bond and the sale and delivery
thereof and. mutually acceptable: terms and-conditions for the financing- agreements and other
“agreements and documents referred to in- Secttons 2(b):and’ 3(c)and the:proceedings referred to
in Sections 2°and 3 Hereof and. the Bond. shall have been issued, sold ‘and delivered: provrdea'
however, that the Bond. may not be 1ssued more than one year‘after the date on whtch the entire
Project shall have been first placed in service. or acquired (whtchever occurs last), or after the
expiration, lapse or repeal of any. authonty for the issuance of the Bond under Florida law or, to
the extent that the Bond is to-be issued as a tax-exempt bond, for the exclusron of interest on the
Bond from gross mcome for federal i income tax; purposes under the Code.

-G Regardless of whether- the events set forth in paragraph (i)-of this Section
take place or regardiess of whether the Bond is 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 counsél of the City, the fees. costs and
expenses of Bond Counsel, and any necessary and reasonable. out-of-pocket costs and expenses
incurred pursuant to this Memorandum of Agreement by: the City, whereupon this Memorandum
of Agreement shall termmate :

t)) Itis espressly agreed that any pecuniary lrabrlrty or obligation of the City
hereunder shall be limited. solely to the revenues and.other funds derived: by the City from the
sale, operation of le.:smg of the Project, ‘including payments. received under the fi inancing
agreements, and nothing contained in this Memorandumi.of Agreement shall ever be construed to
constitute a personal or pecuniary llablltty or-charge: against the City. or any -council member,
officer, commissioner, employee or agent of the Ctty orits govemmg body, and in the event of a
breach of any undertakmg on the part'of. the. Ctty contamed in. this Memorandum of Agreement
no personal of: ‘pecuniary. ltablhty or. charge payable- dtrectly OF mdtrectly from any funds or
property of the City shall arise therefrom. The" Borrower heréby releases the City from and
agrees that the City shall not be liable for, and agrees to. defend,. indemnify and hold the City
harmless against any liabilities. obltgauons claims, damages.. lttrgatron, costs -and expenses
(including but not limited to: attomeys “fees. and expenses) tmposed on, incurred by or asserted
against the City for any cause. whatsoever pertammg to the Project, the Bond or this
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Memorandum of Agreement, or any trans_action COntemplated:.here'b_y. T-he 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 Bond the City shall
determine that the business, operations or financial condition of the Borrower is not satisfactory
or that the Borrower is: not proceeding diligently with the acquisition and installation of the
Project or the financing thereof as contemplated hereby, the City may, at it$ option, terminate
this Memorandum of Agreement by written notice to the Borrower. The City shall be discharged
of its undertakings under this Memorandum of Agreement if the Borrower shall not provide at
the closing for the issuance of the Bond assurances satisfactory to the City that no material
adverse change has occurred in the representations of the;Bo’r'rL'ower or in the business, operations
or financial condition of the Borrower. S

(h)  This Mem_orandum- of EA'_g're,em_ent' shall ‘become -effective when executed
and delivered by the City and the Borrower,

IN WITNESS WHEREOF, the parties hereto. have entered into: this Memorandum of
Agreement as of the .13"'-d_a}’-oﬂ’SEPtemb’c‘r, 2013, ¢ P '

ey

e By:

Signed this 13" day of September, 2013,

" RENAISSANCE BEHAVIORAL = HEALTH
- SYSTEMS, INC., MENTAL HEALTH CENTER OF
. JACKSONVILLE, INC.. and MENTAL HEALTH
' RESOURCE CENTER, INC.

- ::.;Irfl'Pt_"'e_s'ident-’of:each,-:ﬁ'f thefonegomg corporations

: _Si_gnedif_thisf 13" day of September, 20173.
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MEMORAN DUM

To: Karen Bowlmg. Chief Admmtstratlve Officer =
Ronnie Belton, Chief Financial Officer
Ted Carter, Executrve Dtrector Offi ice of Economrc Development

Froim: Joshua Kelne, Director of: Operatrons Ofﬁce of Economtc Development
Juliana Rowland, OGC

Date: _ September 12 20! 3

" Re: | IRB Revrew Commrttee Renmssance Behavxoral Health Systems Inc. -

Requested Action

It is requested that the IRB Review Committee approve the attached Inducement Resolution and
Memorandum of Agréement and authorize staffto submit the appropriate legislation to City
Council requestmg authonzatron 10 |s_s_u_e b_on_ds on behalf of the- prOJect L

Company; 'Renatssance Behavroral Health Systems

P.O. Box 19249, L

Jacksonville, Flonda 32245 _ _

Robert Sommers, Ph.D:, Pnnctpal Operatmg Ofﬁcer

904-743-5109

Project Par"a_meters o

Description: The Renaissance Behavioral Health Systems network:is composed of three
not-for-profit corporations: Renaissance Behavioral Health Systems, Inc. (RBHS), Mental Health
Resource Center; Inc.. (MHRC) and the Mental Health Center of Jacksonvilie, Inc. (MHC)H.
These corporitions work together to provide a wide array of mental health and substance abuse
services to children and adults throughout Duval.and’ surrounding counties. Each organization is
governed by a board of directors consisting of community volunteers. Some MHCJ programs are
funded in part by the federal government, the Florida Department of Children and Families, and
the City of Jucksonville. [npatient seivices are’ licensed by the Staté of: Florida, Agency. for
Health-Care. Admtmstrauon MHCJ (3 programs and services are fully accredtted by The Joint
Comimission. : .
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RBHS proposes to borrow up to. $7 5 -million to:(a) Refinance MHRC’s outstanding note of
approximately $975,000 and refinance MHCJ's bond (issued by the Jacksonville Health
Facilities Authority) outstandmg in. the amount.‘'of approximately $3,370,000; (b) Renovate
MHRC's Baker Act receiving facility-at 11820 'Beéach Boulevard in Jacksonvrlle, and redesign of
the emergency services area to provrde improved security ‘and better ‘patient traffic flow; (c)
Renovate MHCI's Baker Act receiving facility at 3333 West 20th Street in. Jacksonville so that
one of its two 30-bed crisis stabilization units which is currently not ‘operitional will become
operational; (d) expand the current emergency services area 10 create separate waiting areas for
adults and children; and (e) pay costs of issuance of the bonds

o]

Capital Investment: ‘The amount ot' the bond issue:is not to exceed $7.5 million. There
will be two bond series issued. By utilizing the Health Care Facilities Revenues Bonds,
RBHS will be eltgtble to borrow ‘funds on a tax-exempt basis: which results in a cheaper
cost of borrowed caprtal to finance its payoff current bonds, mortgage loans, make capital
improvements and renovations. It'is anttctpated that the new improvements will result in
the creation of 33 jobs."

Site and Council District: Renaissafice. Behavioral Health Systems (Mental Heilth
Resource Center, Inc. (MHRC) and the: Mental ‘Health Center of Jacksonville, Inc.

. (MHCY)). are located- Mental Health Centerof Jacksonvrlle Inc.’s. facility located.at 3333
~ West 20™ Street, which ‘is in-Council District 9 represented by Council Member Warren

Jones, and 11820 Beéach Bivd. which is. in Council District 3 whtch is represented by
Council Member thhard Clark .

Project Assrstance Renarssance Behavroral Health Systems has: requested that the City
of Jacksonvrlle issue the Health Care Facrltues Revenue Bonds on- behalf of the project.

Commumty Service: As noted in the audtted ﬁnancral statements for the fiscal year
ending June 30, 2012, Mental Health Resource Center, Inc. :and: Mental Health Center of.
Jacksonville, Inc: together: provrded mdlgent patient:health care of $4 911,674.

Bond Application |

o -Amount: The issuance amount wrll not exceed $7 5 mrlhon

o Cap Allocatlon Due to the fact that Renarssance Behavroral Health Systems is a
qualtﬁed 501 (c)" 3) i b_ject to cap allocatton'

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

o Opinion: A preltmmary opmton tndlcattng that the i issuance: wrll qualify for tax-exempt

status, has been recetved form the applrcant s bond counsel (Rogers Towers P.A)).
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o Financial Review: Audited financial statements were provided for Renaissance

Behavioral Health. Systems for years 201 O',:20l I, and 2012.

This applicant has met the requrrements of the City's ‘Ordinance Code. Sec.

Application review.

104.306. -

Should you have any quesuons or concerns. please contact Josh Kelne at 630-59l4 or Juliana

Rowland at 63017 l4

USE OF BOND PROCELDS

MHCJ Related _
L. Pay offcurrent MHCJ Bond (35 of 10-01-13) Cireseeessonesneoni s 53,280,000
2. MHCJ Renovatmns ($987 6l, oo : wvessirsssrinssineenss 1,036,996
MHRC Related o
3. Pay off current \leRC Mortgnge Loan (as of 6-28- 13).. $922,7S8
4. MHRC Renovations ($1,774,487)... venorierevreeriiatienssennasseanen 1,803,211
5. Landscape Architect’ Rumbutscment ST RPNV X (X b
6. Survcyor Rumburscmcnt l,500

MHRC and MHCJ.

7. Architectuiral Fees Reimbursement........civoeo... ettt e oS 147,313

ESTIMATED CLOSING c"'osrsz

Includes bond counsel, bank counsel ‘issuer tee; bank commrtment fee, apptalsals, title.
insurance, environmental rcporl and |t.couhng eS8 . iviinn v i $l33 500

Tl AIOUM ... cercmsserntnsiimsnnssssssrns e cesenees o e-:$7,390,013
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Minutes of Public Hearing:

The undersigned, acting as hearing officer pursuant to a designation by the Economic.
Development Ofﬁcer ot the Otﬁce ot Economtc Development of’ tl1e (,lty of Jacksonvrlle
1986. as amended on Thursday, Septembet 19, 2013 The publrc heaung was Operied ‘at 10: 02-
a.m. local time by the undersighed. Irvin Weinstein and Robert Sommers, repiesenting
Renaissance Behavioral Health Systems, Inc. and. its affiliates, gave a brief” explanation of the.
proposed financing by the City of Jacksonville, F lor ida mvolvmg the issuance of its Health Care
Facilities Revenue Bonds fof tlie benefit of Renaissance Béehavioral Health.Systems, Inic., Merital

‘Health Centeér of Jacksonvrlle Iric. 'and Mental Health Resouice: Center, Inc

The hearing officer then asked whether'any" membets of the public wished to be heard on
the matter. No one came forward to speak and no written comments were received by the
hearing officer in-advance.of the public:heari ing, The pubhc hearing was. closed at .[0:z0a.m. on.
September 19, 2013.

Joshua Kdlne, Heanng Otﬁcet, Oftice of Econoniic
Development; City of Jacksonville, Florida
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REPORT OF HEARING OFFICER

President and Members of the
Council of the City of Jacksonville:
c/o Legislative Services

City Hall, Suite 430

117 W. Duval Street

Jacksonville, FL 32202

Re:  Proposed. Issuance of Health Care Facilities Revenue Bonds by the City- of
Jacksonville, Florida, for the benefit of Rensaissance Behavioral Health
Systems, Inc. and its affiliatcs in an amount not to excecd $7,500,000

Ladies and Gentlemen:

Pursuant to the -appointment and authorization contained in the Resolution of the
Industrial Development Revenue Bond Review Committee (the “Committee”) of the City of
Jacksonville, Florida (the “Issuer”), relating to the above-referenced matter and adopted on
September 13, 2013, T conducted & public heartng pursuant to Section 147(f) of the Internal
Revenue Code of 1986 as-ainended (the “Code™), on Thursday, September 19, 2013 at 10:00
a.m. in Conference Room A, Second Floor, City Hall, 117 West Duval Street, Jacksonville,
Florida, with respect to (i) the proposed issuance by the Issuer of its health care facilities revenue
bonds for the benefit of Renaissance Behavioral Health Systems, Inc. and its affiliates, all
Florida not for profit corporations and organizations described.in Section 501(c)(3) of the Code,
in a principal amount not to exceed $7,500,000 (the “Bonds™), and (ii) the location and nature of
the projects to be financed or refinanced with the proceeds of the Bonds (collectively, the
*Project™).

Due notice of the- public hearing was published on September 5; 2013 in The Financial
News & Daily Record, a newspaper of general circulation.in Jacksonville, Florida, a copy of the
proof of publication of which is attached hereto.

At the public hearing no peisons requested to. be heard. Also, no persous submitted any
written comments for the conisideration of the Council of the Issuer: (the “Council™). with respect
to, the proposed issuance of the Bonds by the Issuer, the location and nature of the Project, or the
approval of the proposed, issuance of Bonds. by.the Council.

The public hearing-was opened at 10:0% a.m. local time.and was closed at 10: 20 am.
on September 19, 2013.

Respectfully: submitted on the 19" day of’ September, by the undersigned and on behalf of

the Committee.

Joshua I{'eln'e, Hearing Officer, Office of Economic
Development, City of Jacksonville, Florida
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