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 GENESIS HEALTH, INC., A FLORIDA
NOT FOR PROFIT CORPORATION (“BORROWER?”), WITH
RESPECT TO REFUNDING THE OUTSTANDING (A)
JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION HEALTH CARE FACILITIES REVENUE
BONDS (BROOKS HEALTH SYSTEM), SERIES 2010
AND SERIES 2011 AND (B) CITY OF JACKSONVILLE,
FLORIDA HEALTH CARE FACILITIES REVENUE BOND
(BROQKS REHABILITATION), SERIES 2013 AND
FINANCING OR REIMBURSING TERMINATION
PAYMENTS FOR INTEREST RATE SWAPS ENTERED
INTO BY BORROWER OR AN AFFILIATE RELATING
TO THE ISSUANCE OF CERTAIN OF THE BONDS
DESCRIBED ABOVE, BOTH FOR THE BENEFIT OF
BORROWER AND ITS AFFILIATES, AND THE ISSUANCE
AND SALE OF CITY OF JACKSONVILLE, FLORIDA HEALTH
CARE FACLITIES REVENUE BONDS (BROOKS
REHABILITATION), IN ONE OR MORE TAX-EXEMPT OR
TAXABLE SERIES, INAN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED $200,000,000, FOR SUCH PURPOSES AND
TO FINANCE AND REIMBURSE THE CONSTRUCTION AND
EQUIPPING OF A NEW REHABILITATION HOSPITAL AND
OTHER CAPITAL IMPROVEMENTS OF THE BORROWER OR
ITS AFFILIATES ALL WITHIN THE CITY; ALL PURSUANT
TO CHAPTER 159, PART I, FLORIDA STATUTES, AS
AMENDED, AND OTHER APPLICABLE LAWS.

BE IT RESOLVED BY THE INDUSTRIAL'DEVELOPMENTREVENUE BOND
REVIEW COMMITTEE OF THE CITY OF JACKSONVILLE, FLORIDA:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted
pursuant to the prov151ons of Chapter 104 of the Ordinance Code of the City of Jacksonville,
Florida (the “City”), as amended, particularly as amended by Ordinance 2012-681-E enacted by
the City Council of thq City (the “Council”) on February 2, 2013, which established this Industrial
Development Revenue Bond Review Committee (the “Comumittee”); the Florida Industrial
Development Fmancmg Act, Chapter 159, Part I, Florida Statutes, as amended (the “Act”); and other

" applicable laws. |

SECTION II. EINDINGS. It is hereby found, ascertained, determined and declared that:
|

A. The City is a consolidated municipal and county political subdivision of the State of
Florida, and is a local agency as defined in the Act. As such, the City is duly authorized and empowered
by the Act to provide for the issuance of and to issue and sell its industrial development revenue bonds
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for the purpose of ﬁnancmg 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 City and of the State, to improve health care in the City
and the State, to enhan}ce and expand industry and other 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. Genesisj Health, Inc., a Florida not for profit corporation, d/b/a Brooks
Rehabilitation (the “Borrower”), has requested that the Council take official action expressing
the City’s intention to 1ssue and sell its City of Jacksonville, Florida Health Care Facilities
Revenue Bonds (Brooks Rehabilitation), in one or more tax-exempt or taxable series in an
aggregate principal amount not to exceed $200,000,000 (the “Bonds™), for the purpose of (i)
refunding the outstandmg (x) Jacksonville Economic Development Commission Health Care
Facilities Revenue Bonds (Brooks Health System), Series 2010 and Series 2011 and (y) City
of Jacksonville, Florxda Health Care Facilities Revenue Bond (Brooks Rehabilitation),
Series 2013 (collecti\"ely, the “Refunded Bonds™), (ii) financing or reimbursing termination
payments for interest rate swaps (the “Termination Payments”) entered into by Brooks Home
Care Advantage, Inc. (an affiliate of the Borrower) with Compass Bank on or about August
16, 2010 and by Brooks Skilled Nursing Facility A, Inc. (an affiliate of the Borrower) with
Compass Bank on or about May 31, 2011, (iii) reimbursing previous capital expenditures and
(iv) financing and re1mburs1ng the construction and equipping of a new rehabilitation hospital
to be operated by Genesis Rehabilitation Hospital, Inc. (the “Hospital”), an affiliate of the
Borrower, and (iv) financing and reimbursing other capital improvements of the Borrower and
its affiliates within the City. The refunding of the Refunded Bonds, the financing or
reimbursing of the Termination Payments, and the financing or reimbursing of all of such
capital 1mprovements including (i) paying certain capitalized interest on the Bonds, (ii)
fundmg debt service reserves for the Bonds, if any, and (iii) paying all or a portion of the costs
of issuing the Bonds i is collectively referred to herein as the “Financing Project.” Proceeds of
the Bonds will be loaned by the City to the Borrower pursuant to a loan agreement among the
City, the Borrower and one or more lenders (the “Loan Agreement”). The Borrower’s
obligations under the‘ Loan Agreement will be secured by one or more master notes issued
pursuant to the Master Trust Indenture dated as of December 1, 2007, as amended, between
the Borrower and Reglons Bank, as successor master trustee, on a parity basis with all other
master notes issued thereunder. The City’s rights under the Loan Agreement (with the
exception of certain nghts to indemnification and notices that will be retained by the City)
will be assigned to secure the related series of Bonds.

\

C. The Refunded Bonds financed or refinanced the following (all of which are
located in Jacksonville except as otherwise indicated) (i) the acquisition, construction and
installation of improvéments renovations, equipment and other capital expenditures at the then-
existing inpatient rehabilitation hospital owned and operated by Genesis Rehabilitation Hospital,
Inc. (the “Hospital”); (11) the acquisition and installation by Brooks Home Care Advantage, Inc.
(“Home Care”), of cert‘am capital improvements, fixtures, furnishings, equipment and related real
and personal property, used to provide home health services; (iii) the acquisition, construction and
installation of capital improvements, including but not limited to, leasehold improvements and
equipment, to be usedi to provide physical, occupational and other rehabilitation therapy at the
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following outpatient rehablhtatlon facilities, each of which is operated by Genesis Health
Development, Inc. (“Health Development”): the outpatient facility located at the main campus of
the Hospital and at various other rehabilitation centers; (iv) the acquisition, construction and
installation of infrastructure and land improvements, of the Borrower and/or one or more of its
affiliates, to provide access to and support for a 68-bed skilled nursing facility (now called Bartram
Crossing Skilled Nursing), including related real and personal property, facilities, fixtures,
furnishings and equipment; (v) the acquisition by Home Care of certain operating assets of a then-
existing skilled nursing facility in St. Augustine, Florida, which was replaced by a new health care
facility now called Bartram Crossing Skilled Nursing located in Jacksonville, providing skilled
nursing and assisted hvmg services; (vi) the acquisition and installation by Brooks Skilled Nursing
Facility A, Inc: (“Skilled Nursing A”) of related property, facilities, fixtures, furnishings and
equipment at such healtl‘l care facility; (vii) the acquisition, construction, installation and equipping
of what is now Umversxty Crossing Skilled Nursing in Jacksonville, including related real and
personal property, fac111t1es license and associated assets, fixtures, furnishings and equipment, and
owned and operated by Brooks Skilled Nursing A; (viii) the acquisition by Skilled Nursing A of a
skilled nursing home license for 32 beds and associated assets to provide additional licensed beds
in connection with the| operation of Bartram Crossing Skilled Nursing constructed by Brooks
Skilled Nursing Facility Holdings A, Inc. (“Skilled Nursing Holdings A”), the financed property
to be owned by Skilled Nursing Holdings A and used by Skilled Nursing A in connection with the
operation of such skllle‘d nursing facility upon the commencement of operations of such facility;
(ix) the commitment of Genesis Health Development, Inc. (“Health Development™) the sole
member of which is the Borrower, for the construction, installation and equipping of a 40 licensed
bed inpatient comprehensive medical rehabilitation unit (the “Rehabilitation Unit”), including
related capital improve#nents, fixtures, furnishings and equipment, to be located on two floors of
Halifax Medical Center, which is an acute care hospital located in Daytona Beach, Florida and
which is owned and operated by Halifax Hospital Medical Center, a special taxing district of the
State of Florida doing business as Halifax Health (“Halifax Health™); the Rehabilitation Unit is to
be operated by HB Reh%ibilitative Services, Inc., a Georgia nonprofit corporation the sole members
of which are (x) Brooks Halifax Rehabilitation Services, LLC, a Florida limited liability
corporation the sole member of which is Health Development, and (y) East Volusia Health
Services, Inc., a Florida not for profit corporation the sole shareholder of which is Halifax Health;
(x) the acquisition and installation by Home Care, of capital improvements, fixtures, furnishings,
equipment and related real and personal property, used to provide home health services, owned
and operated by Home, Care; (xi) the acquisition, construction and installation of improvements,
renovations, equipment and other capital expenditures at the existing inpatient rehabilitation
hospital owned and operated by the Hospital; and (xii) the acquisition, construction and installation
of capital improvements, including but not limited to, leasehold improvements and equipment, to
be used to provide physical, occupational and other rehabilitation therapy at various outpatient
rehabilitation facﬂmes,‘ each of which is operated by Health Development. All of the foregoing
projects described in ]clauses (i) through (iv) relate to the Refunded Bonds bearing series
designation 2010, all of the foregoing projects described in clauses (v) through (vi) relate to
the Refunded Bonds ‘ bearing series designation 2011 and all of the foregoing projects
described in clausesi (vii) through (xii) relate to the Refunded Bonds bearing series
designation 2013. The items in clauses (i) through (xii) above are collectively referred to
herein as the “Orlglnal Project.” The proceeds of the Bonds are to be used to fund the
Financing Project.

D. The Borrower has requested that the City finance and refinance the Financing
Project under the Loan Agreement whereby the Borrower will be obligated to operate, repair
3
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and maintain the Project at no expense to the City, to make payments sufficient to pay the
principal of and premium, if any, and interest on the Bonds when and as the same become
due, and for the payment of all other costs incurred by the City in connection with the financing,
- construction and administration of the Project which are not paid out of the proceeds of the Bonds
or otherwise; the Bonds to be secured by such obligations of the Borrower and otherwise as may be
provided by the trust mdenture (the “Bond Indenture™) under which the Bonds will be issued and
to be rated by at least one of the three major bond rating agencies “BBB+" or better (based upon a
waiver and modiﬁcatlon of Section 104.306(b)(2) of the Ordinance Code of the City of Jacksonville
to be requested) or shall fotherw1se meet the requirements, of Section 104.306(b) (3) of the Ordinance
Code; the interest on the Bonds to be issued as tax-exempt bonds to be exempt from federal income
taxation; and the Bonds {o be designated as bonds or notes as provided in the ordinance of the City
authorizing the i 1ssuance thereof; all as permitted by the Constitution and other laws of the United
States and of the State and as authorized by the Act.

E. Upon cpnsxderatxon of the information furnished by the Borrower and other
available information, and based in part and in reliance upon the determinations and

representations to be recieived from the City has made the following findings and determinations:

1) The Financing Project and the financing, refinancing or reimbursing of a
portion of the cost of the Fmancmg Project by the City will be in furtherance of the purposes of the
Act.

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

Statutes, as amended. 1

(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 Loan Agreements for the Financing Project and under any other
agreements to be made in connection with the issuance of the Bonds and the use of the proceeds of the
Bonds for financing, reimbursing or refinancing a portion of the costs of the Financing 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 Bonds in the
amounts and at the times required, the obligation to operate, repair and maintain the Project at the
Borrower’s expense, and such other responsibilities as may be imposed under such agreements.

4 The City will be able to cope satisfactorily with the impact of the Original
PI‘O]eCt 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 Original 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

- | . A L.
care facility” and costs of a “project” within the meaning of the Act.

6) The Borrower has ref.luested satisfactory expressions of intention from the City
that, upon (i) comphanee with all of the provisions of the Act, (ii) the satisfaction of all requirements
S .
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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 Bonds will be issued and sold and
the proceeds thereof will be made available to finance, reimburse or refinance a portion of the
costs of the Financing Project, and such expressions will be a substantial and important factor in
the Borrower’s decision to proceed with the Financing Project.

@) A negotiated sale of the Bonds is required and necessary, and is in the best
interest of the City, for the following reasons; the Bonds will be a special and limited obligation
of the City payable solely out of revenues and proceeds derived by the City pursuant to the Loan
Agreement and the Bonh Indenture, and the Borrower will be obligated for the payment of all costs
of the City in connection with the financing, construction and administration of the Financing
Project which are not paid out of the proceeds of the Bonds or otherwise and for operation and
maintenance of the Onglnal Project at no expense to the City; the costs of issuing the Bonds, which
will be borne directly or wmdlrectly by the Borrower, could be greater if the Bonds are sold at public
sale by competitive b1ds than if the Bonds are sold at negotiated sale, and a public sale by
competitive bids would cause undue delay in the financing of the Financing Project; industrial
development revenue bonds having the characteristics of the Bonds are typically and usually sold
at negotiated sale; the Borrower has requested that a negotiated sate of the Bonds be authorized
by the City; and authorization of a negotiated sale of the Bonds is necessary in order to serve the

purposes of the Act.

® It is proposed that the City and the Borrower enter into a memorandum of
agreement in the form presented at this meeting and attached hereto as Exhibit “A” (the
“Memorandum of Agreement”), allowing for the Borrower as independent contractor, and not as
agent for the City, to proceed with the acquisition, construction, installation and equipping of the
Financing Project, all af no cost to the City pending the issuance and sale of the Bonds; for the use
and application of the proceeds of sate of the Bonds to pay all or any part of the “cost” (as defined
in the Act) of the Financing 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 Financing 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 Bonds, and to pay all other costs incurred by the City in
connection with the financing, acquisition, construction, installation and administration of the
Financing Project which are not paid out of the proceeds of the Bonds or otherwise; and for such
other financing agreements indentures, and related agreements as shall be necessary or

appropriate. |

(9)  The purposes of the Act will be more effectively served if, and it is
necessary and de51rable and in the best interest of the City that, the Memorandum of Agreement

be executed and dehveﬁed by and on behalf of the City.

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

|
SECTION II. AUTHORIZATION OF MEMORANDUM OF AGREEMENT. The
Memorandum of Agreement in the form and with the contents presented at and filed with the
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|
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 Chair of this Committee, or either of
them, are hereby authorized and directed, in the name and on behalf of the City, to execute and
deliver said Memorandum of Agreement.

SECTION IV. PUBLIC HEARING. The Economic Development Officer or his
designee is appointedito 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 Economic
Development Officer 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 Co;de and the Act.

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

SECTION VI. 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 permit the Borrower to use proceeds of the Bonds to reimburse itself for
planning, design, legal any other costs and expenses, including, without limitation, the costs
of the acquisition, construction, installation and equipping of the Financing Project,
originally paid by the Borrower with funds other than proceeds of the Bonds prior to the
issuance of the Bonds (the “Advanced Funds”).

All of the expendltures initially to be made with the Advanced Funds and then to be
reimbursed by the Borrower from proceeds of the Bonds will be for costs of a type properly
chargeable to the capral account of the Financing Project under general income tax principles
or costs of issuing the Bonds. Other than any preliminary expenditures for architectural,
engineering, surveying, soil testing, costs of issuing the Bonds or similar purposes that may
have been paid more than 60 days prior to the date of this Resolution or any other resolution
qualifying under section 1.150-2 of the Treasury Regulations, no expenditures to be
reimbursed shall have been paid more than 60 days earlier than the date of this Resolution
or any other resolution qualifying under section 1.150-2 of the Treasury Regulations. This
limitation on reimbursement of such expenditures does not apply to expenditures paid with
the proceeds of indebredness of the Borrower to be refunded by the Bonds to the extent that
such expenditures were qualified “preliminary expenditures” within the requirements of
Section 1.150-2 of the Treasury Regulations with respect to such indebtedness to be refunded
by the Bonds. |

SECTION VII. SCOPE OF APPROVAL. It is expressly stated and agreed that the
adoption of this Resolutlon is not a guaranty, expressed or implied, of payment of the Bonds
nor a guaranty, expressed or implied, that the City shall approve the closing and issue the Bonds
for the Financing Project. The Borrower shall hold the City and its past, present and future
council members, officers, staff, attorneys, financial advisors and employees harmless from
any liability or claim based upon the failure of the City to close the transaction and issue the
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Bonds or any other cause of action arising from the adoption of this Resolution, the processing
of the financing for th? Financing Project or the issuance of the Bonds.

SECTION VIIjI. COMPLIANCE WITH OPEN MEETING LAWS. Itis found
and determined that all formal actions of the Industrial Development Revenue Bond
Review Committee of the City concerning and relating to the adoption of this Resolution
were taken in an open meeting of the members of the Industrial Development Revenue
Bond Review 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 requirements.

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

SECTION X. EFFECTIVE DATE. This resolution shall take effect immediately.
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PASSED AND ADOPTED this 10* day of June, 2020.

INDUSTRIAL DEVELOPMENT REVENUE BOND
REVIEW COMMITTEE OF THE CITY OF
JACKSONVILLE, FLORIDA

By: .4
Chair

ATTEST:

FORM/L% }/E.D/E

1ce of the Géerzl‘c(ouns
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EXHIBIT A
FORM OF MEMORANDUM OF AGREEMENT
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i MEMORANDUM OF AGREEMENT

. This MEMORANDUM OF AGREEMENT dated as of June 10, 2020 (this
“Memorandum of Agfeement ), between the CITY OF JACKSONVILLE, FLORIDA, a
consolidated municipal and county political subdivision of the State of Florida (the “City”), and

GENESIS HEALTH, INC a Florida not for profit corporation (the “Borrower™).

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

(a) The City is a consolidated municipal and county political subdivision of the State of
Florida and is a local agency as defined in the Florida Industrial Development Financing Act,
Chapter 159, Part II, Elorida Statutes, as amended (Chapter 159, Part II, Florida Statutes, as
amended, being heremafter referred to as the “Act”). As such, the City is duly authorized and
empowered by the Act to provide for the financing or refinancing of all or any part of the
“cost” of any ““project,” including any project for a “health care facility” (as such terms are
defined or used in the A(‘:t).

(b) The Borrower has requested that the City Council (the “Council™) take official
action expressing the City’s intention to issue and sell its City of Jacksonville, Florida Health
Care Facilities Revenue} Bonds (Brooks Rehabilitation), Series 2020, in one or more tax-exempt
or taxable series in an aggregate principal amount of not to exceed $200,000,000 (the
“Bonds”), for the purpose of financing, reimbursing and refinancing a portion of the costs of the
Financing Project (as defined below) for the benefit of the Borrower. The Bonds will be issued

-under one or more Trust Indentures between the City and the bond trustee thereunder (individually '

and collectively, the “Bénd Indenture”).

() Proceedq of the Bonds will be loaned by the City to the Borrower pursuant to one or
more loan agreements with the Borrower (individually and collectively, the “Loan Agreement”).
The Borrower’s obligations under the Loan Agreement will be secured by one or more master
notes issued pursuant t@ the Master Trust Indenture dated as of December 1, 2007, as amended,
between the Borrower and Regions Bank, as successor master trustee, on a parity basis with all

other master notes issu“ed thereunder. The City’s rights under the Loan Agreement (with the
~ exception of certain rights to indemnification and notices that will be retained by the City) will be
assigned to secure the l%onds.

(d)  The "Financing Project” consists of (i) refunding all or a portion of the
outstanding Jacksonvnlle Economic Development Commission Health Care Facilities Revenue
Bonds (Brooks Health System), Series 2010 and Series 2011 and City of Jacksonville,
Florida Health Care‘ Facilities Revenue Bond (Brooks Rehabilitation), Series 2013
(collectively, the .“Refuhded Bonds™), the proceeds of which were used to finance or refinance the
following (all of whléh are located in Jacksonville except as otherwise indicated) (A) the
acquisition, construction and installation of improvements. renovations, equipment and
other capital expendl{‘ures at the then-existing inpatient rehabilitation hospital owned and
operated by Genesis Rehabilitation Hospital, Inc. (the “Hospital™); (B) the acquisition and
installation by Brooks Home Care Advantage, Inc. (“Home Care”), of certain capital
improvements, ﬁxtures, furnishings, equnpment and related real and personal property,

\
|
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used to provide home ‘health services; (C) the acquisition, construction and installation of
capital improvements, including but not limited to, leasehold improvements and
equipment, to be used to provide physical, occupational and other rehabilitation therapy at
the following outpatient rehabilitation facilities, each of which is operated by Genesis
Health Development, Inc. (“Health Development”): the outpatient facility located at the
main campus of thei Hospital and at various other rehabilitation centers; (D) the
acquisition, construction and installation of infrastructure and land improvements, of the
- Borrower and/or one or more of its affiliates, to provide access to and support for a 68-bed
skilled nursing facility (now called Bartram Crossing Skilled Nursing), including related
real and personal property, facilities, fixtures, furnishings and equipment; (E) the
acquisition by Home Care of certain operating assets of a then-existing skilled nursing facility in
St. Augustine, Florida, which was replaced by a new health care facility now called Bartram
Crossing Skilled Nursing located in Jacksonville, providing skilled nursing and assisted living
services; (F) the acquisition and installation by Brooks Skilled Nursing Facility A, Inc. (“Skilled
Nursing A”) of related property, facilities, fixtures, furnishings and equipment at such health care
facility; (G) the acquisition, construction, installation and equipping of what is now University
Crossing Skilled Nursing in Jacksonville, including related real and personal property, facilities,
license and associated assets, fixtures, furnishings and equipment, and owned and operated by
Brooks Skilled Nursing A; (H) the acquisition by Skilled Nursing A of a skilled nursing home
license for 32 beds and associated assets to provide additional licensed beds in connection with
the operation of Bartram Crossing Skilled Nursing constructed by Brooks Skilled Nursing
Facility Holdings A, Inc. (“Skilled Nursing Holdings A™), the financed property to be owned by
Skilled Nursing Holdings A and used by Skilled Nursing A in connection with the operation of
such skilled nursing facility upon the commencement of operations of such facility; (I) the
commitment of Genesiés Health Development, Inc. (“Health Development™) the sole member of
which is the Borrower, for the construction, installation and equipping of a 40 licensed bed
inpatient comprehensive medical rehabilitation unit (the “Rehabilitation Unit™), including related
capital improvements, fixtures, furnishings and equipment, to be located on two floors of Halifax
Medical Center, which is an acute care hospital located in Daytona Beach, Florida and which is
owned and operated by Halifax Hospital Medical Center, a special taxing district of the State of
Florida doing business as Halifax Health (“Halifax Health”); the Rehabilitation Unit is to be
operated by HB Rehab}ilitative Services, Inc., a Georgia nonprofit corporation the sole members
of which are (x) Brooks Halifax Rehabilitation Services, LLC, a Florida limited liability
corporation the sole member of which is Health Development, and (y) East Volusia Health
Services, Inc., a Florida not for profit corporation the sole shareholder of which is Halifax
Health; (J) the acquisition and installation by Home Care, of capital improvements, fixtures,
furnishings, equipment and related real and personal property, used to provide home health
services, owned and oﬁerated by Home Care; (K) the acquisition, construction and installation of -
improvements, renovations, equipment and other capital expenditures at the existing inpatient
rehabilitation hospital bwned and operated by the Hospital; and (L) the acquisition, construction
and installation of capital improvements, including but not limited to, leasehold improvements
and equipment, to be used to provide physical, occupational and other rehabilitation therapy at
various outpatient rehabilitation facilities, each of which is operated by Health Development (the
items in clauses (A) through (L) being collectively referred to herein as the “Original Project;”
all of the foregoing projects described in clauses (A) through (D) relate to the Refunded Bonds
bearing series designation 2010; all of the foregoing projects described in clauses (E) through (F)
JAX_3220206_3 ‘ Revised On File
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relate to the Refunded Bonds bearing series designation 2011; and all of the foregomg projects
described in clauses (G) through (L) relate to the Refunded Bonds bearing series designation
2013), (ii) financing or reimbursing the costs of interest rate swap termination payments relating
to swaps entered into by Brooks Home Care Advantage, Inc. with Compass Bank on or about
August 16, 2010 and by Brooks Skilled Nursing Facility A, Inc. with Compass Bank on or about
May 31, 2011, (iii) ﬁnancmg and reimbursing the construction and equipping of a new
rehabilitation hospital to be owned and operated by the Hospital, and (iv) to finance and
reimburse other capital Jumprovements of the Borrower within the City, all for the benefit of the
Borrower and its affiliates. The proceeds of the Bonds are to be used to (a) finance, reimburse
or refinance the Financing Project, (b) pay certain capitalized interest on the Bonds, (c) fund debt
service reserves, if any (d) pay all or a portion of the costs of issuing the Bonds.

(e) The Borrower has requested that the City finance or refinance the Financing
Project under the Loan Agreement whereby the Borrower will be obligated to operate, repair
and maintain the Original Project at no expense to the City, to make payments sufficient to pay
the principal of and pre‘mium, if any, and interest on the Bonds when and as the same become
due, and for the payment of all other costs incurred by the City in connection with the financing,
construction and admlmstratlon of the Original Project which are not paid out of the proceeds of
the Bonds or otherw:se the Bonds to be secured by such obligations of the Borrower and
otherwise as may be provnded by the Bond Indenture and to be rated prior to issuance by one of
the three major bond ratmg agencies at least “BBB+” or shall otherwise meet the requirements of
Section 104.306(b)(3) of the Ordinance Code of the City as modified by a wavier to be requested of
the City; and the interest on the Bonds to be issued as tax-exempt bonds to be exempt from
federal income taxation; all as permitted by the Constitution and other laws of the United States

and of the State and as authorized by the Act.

6] The Borrower reprcsents that the Financing Project constitutes a capital project for

a “health care facility” and a “project” within the meaning of the Act, and that the costs to be
paid from the proceeds of the Bonds shall be “costs” of a “project” within the meaning of the
Act; and that the Financ}ing Project will improve health care and provide employment in the City.

(g) The Industrial Development Revenue Bond Review Committee of the City, by
resolution (the “Preliminary 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 delivery of this Memorandum of Agreement.

|

(hy  This Memorandum of Agreement is entered into to permit the Borrower to
proceed with commltments for the Financing Project and to incur or pay costs in connection with
various phases of the Fmancmg Project and to provide a declaration of intent by the City, prior to
the issuance of the Bonds to issue and sell the Bonds and make the proceeds thereof available to
finance, reimburse or rFﬁnance all or a part of the costs of the Financing Project, to the extent of
such proceeds, all in accordance with and subject to the provisions of the Constitution and other
laws of the State of Florida, including the Act, the Code and Treasury Regulations Section 1.150-
2 under the Code, and t;his Memorandum of Agreement.

|

2. Intentions on the Part of the City. Pursuant to and in accordance with and subject to the
limitations of the Con$titution and other laws of the State of Florida, including the Act, and the

|
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|
Code, and upon the conditions stated in this Memorandum of Agreement, the City declares its intent
~ as follows:

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

(b) It will, at the proper time and subject in all respects to the prior advice, consent
and approval of the B;orrower, adopt such proceedings and authorize the execution of such
documents as may be necessary and advisable for the authorization, sale and issuance of the
Bonds, the acquisition, iconstruction, installation and equipping of the Original Project and the
financing or refinancing of the Financing Project, all as shall be provided for or permitted by the
Code, authorized by the Act and mutually satisfactory to the City and the Borrower. The Bonds
are to be (i) issued under Bond Indenture pursuant to which the Trustee under the Bond Indenture
shall receive and disburse the proceeds from the sale of Bonds. collect payments from the
Borrower under the financing agreements and enforce its obligations under the financing
agreements; or (ii) issued and privately placed with a commercial bank or other purchaser
meeting the requiremelj]ts of Section 104.306(6)(3) of the Ordinance Code of the City. The
Bonds shall not be deemed to constitute a debt, liability or obligation, or a pledge of the faith and
credit or taxing power, of the City or of the State of Florida or of any political subdivision
thereof, but the Bonds shall be payable solely from the revenues and proceeds to be derived by
the City from the operation or sale of the Original Project, including payments received under the
Loan Agreement. 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 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
Bonds, the Bonds shall be rated by one of the three major bond rating agencies at least “BBB+”"
or shall otherwise meet{ the requirements of Section 104.306(b)(3) of the Ordinance Code of the
City of Jacksonville, all subject to a waiver to the applicable Ordinance Code provision being
granted by the City.

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

the City. ‘

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

|

(a) The Borrower will generally arrange for, manage and carry out the acquisition,
construction, installation and equipping of the Original Project, it will advance its own funds for
such purpose as herein provided and, to the extent that the proceeds derived from the sale of the
Bonds are not sufficient to complete the Original Project and to pay all costs incurred in

|
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|
connection therewith and with the financing, refinancing and administration of the Project will
supply all additional fudds which are necessary therefor.
® The Borrower will make arrangements for the sale of the Bonds and shall be
responsible for compliance with all applicable securities laws, including any disclosure

obligations, in connecti?n with the offering and sale thereof.

(c) Contemporaneously with the delivery of the Bonds, the Borrower will enter into the
Loan Agreement, the Bc;md Indenture and such other agreements and related documents as shall be
necessary or appropriate so that the Borrower will be obligated to operate, maintain and repair the
Original Project at its own expense, to pay for the account of the City sums sufficient in the
aggregate to pay all of the principal of and interest and redemption premiums, if any, on the Bonds
when and as the same shall become due and payable, and to pay all other costs incurred by the City in
connection with the ﬁnéncing, refinancing and administration of the Financing Project, except as

may be paid out of the proceeds of the Bonds or otherwise.

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

4. General Provisions.
|

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

Bonds (subject to any limitations imposed by the Code).

(b)  The Bon"ower shall act as independent contractor, and not as agent for the City, for the
acquisition, construction, installation and equipping of the Financing Project, and shall provide all
services incident to the Jacquisition, construction, installation and equipping of the Financing Project
and pay the cost thereof] pending reimbursement by the City from the proceeds of the Bonds, and the

City shall have no responsibility for the provision of any such services. '

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

(d) The Borrower has paid the City’s nonrefundable application fee and agrees to
pay the City’s actual}out—of-pocket costs and expenses in connection with the transactions
contemplated hereby, whether or not the Bonds are issued and sold, and agrees to pay the City’s

5
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|
bond issuance fee, if any, if the Bonds are issued and sold, in which case such fees and costs and
expenses may be reimbursed out of the proceeds of the sale of the Bonds.

(e) 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
for the Borrower. The Borrower shall be responsxble for the payment of all standard fees, costs
and expenses of said counsel for the City and of all fees, costs and expenses of Bond Counsel, and
shall pay the same whether or not the Bonds are issued and sold; provided, that if the Bonds are
issued and sold such fees, costs and expenses may be paid or reimbursed out of the proceeds of the
sale of the Bonds. ‘

® The Bonciis shall not be required to be validated pursuant to the provisions of Chapter
75, Florida Statutes, as amended, unless validation shall be deemed advisable or shall be required by

Bond Counsel or the initial purchaser of the Bonds.

(g) If required by the City or its counsel, the Borrower or its counsel, or Bond Counsel, such
rulings, approvals, consents, certificates of compliance, opinions of counsel and other instruments
and proceedings satisfactory to, each of them, with respect to the Bonds; the Financing Project, this
Memorandum of Agreer\Llent, the Loan Agreement, the Bond 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.

(h) The inte‘ntions of the City to issue the Bonds pursuant to this Memorandum
-of Agreement and to use the proceeds thereof as herein contemplated are subject to the conditions
that (i) the issuance of the Bonds by the City shall have been approved and authorized by a bond
ordinance enacted by the City Council of the City; and (ii) on or before December 31, 2020 (or such
later date as shall be mutually satisfactory to the City and the Borrower), the City and the Borrower
shall have agreed to mutually acceptable terms for the Bonds and the sale and delivery thereof and
mutually acceptable terms and conditions for the financing agreements and other agreements and
documents referred to in Sections 2(b) and 3(c) and the proceedings referred to in Sections 2 and 3
hereof and the Bonds shall have been issued, sold and delivered; provided, however, that the Bonds
may not be issued after the expiration, lapse or repeal of any authority for the issuance of the
Bonds under Florida law or, to the extent that the Bonds are to be issued as tax-exempt bonds, for
the exclusion of i mterest\ on the Bonds from gross income for federal income tax purposes under the
Code.

() Regardle‘ss of whether the events set forth in paragraph (h) of this Section take place
or regardless of whether, the Bonds are issued as herein contemplated, the Borrower agrees to pay all
costs and expenses incurred pursuant to this Memorandum of Agreement by the Borrower, the fees and
expenses of any underwriter, financial consultant, counsel or adviser engaged by the Borrower, the
standard fees, costs and expenses of counsel of the City, the fees, costs and expenses of Bond
Counsel, and any neces‘sary and reasonable out-of-pocket costs and expenses incurred pursuant to
this Memorandum of Agreement by the City, whereupon this Memorandum of Agreement shall

terminate.

()] All risk of loss to the Project will be borne by the Borrower.
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|
& It is expressly agreed that any pecuniary liability or obligation of the City

hereunder shall be limited solely to the revenues and other funds derived by the City from the
sale, operation or leasmg of the Original Project, including payments received under the Loan
Agreement, and nothmg contained in this Memorandum of Agreement shall ever be construed to
constitute a personal or pecuniary liability or charge against the City or any council member,
officer, commissioner, employee or agent of the City or its governing body, and in the event of a
breach of any undertaking on the part of the City contained in this Memorandum of Agreement,
no personal or pecuniary liability or charge payable directly or indirectly from any funds or
property of the City shall arise therefrom. The Borrower hereby releases the City from and
agrees that the City sh#ll not be liable for, and agrees to defend, indemnify and hold the City
harmless against any liabilities, obligations, claims, damages, litigation, costs and expenses
(including but not limited to attorneys’ fees and expenses) imposed on, incurred by or asserted
against the City for any cause whatsoever pertaining to the Financing Project, the Bonds or
this Memorandum of Aigreement, or any transaction contemplated hereby. The provisions of this
paragraph shall survive iany termination of this Memorandum of Agreement.

|

M If, at any, time prior to the issuance and sale of the Bonds, the City shall determine
that the business, operations or financial condition of the Borrower is not satisfactory “or'that the
‘Borrower is not proceeding diligently with the acquisition, construction, installation and
equipping of the Finarrcing Project or the financing or refinancing thereof as contemplated
hereby, the City may, at its option, terminate this Memorandum of Agreement by written, notice
to the Borrower. The City shall be discharged of its undertakings under this Memorandum
of Agreement if the Borrower shall not provide at the closing for the issuance of the Bonds
assurances satisfactory to the City that no material adverse change has occurred in the
representations of the Borrower or in the business, operations or financial condition of the

Borrower.

(m)  This Memorandum of Agreement shall become effecnve when executed and
delivered by the City and the Borrower.

[The remainder of this page is intentionally left blank; signature page follows.]
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IN WITNESS
Agreement as of the 10®

JAX_3220206_3

day of June, 2020.

CITY OF JACKSONVILLE, FLORIDA

By ' .

WHEREOQOF, the parties hereto have entered into this Mémorahdum of

Its Economic Development Officer

GENESIS HEALTH, INC.

By

Its Chief Financial Officer
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MEMORANDUM OF AGREEMENT

This MEMORANDUM OF AGREEMENT dated as of June 10, 2020 (this
“Memorandum of Agreement”), between the CITY OF JACKSONVILLE, FLORIDA, a
consolidated municipal and county political subdivision of the State of Florida (the “City”), and
GENESIS HEALTH, INC., a Florida not for profit corporation (the “Borrower”).

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

(a) The City is a consolidated municipal and county political subdivision of the State of
Florida and is a local agency as defined in the Florida Industrial Development Financing Act,
Chapter 159, Part I, Flonda Statutes, as amended (Chapter 159, Part II, Florida Statutes, as
amended, being heren‘lafter referred to as the “Act”). As such, the City is duly authorized and
empowered by the Act to provide for the financing or refinancing of all or any part of the

“cost” of any prOJect ” including any project for a “health care facility” (as such terms are
defined or used in the Act)

() The Bon:ower has requested that the City Council (the “Council”) take official
action expressing the Clty s intention to issue and sell its City of Jacksonville, Florida Health
Care Facilities Revenue Bonds (Brooks Rehabilitation), Series 2020, in one or more tax-exempt
or taxable series in %an aggregate principal amount of not to exceed $200,000,000 (the
“Bonds”), for the purpose of financing, reimbursing and refinancing a portion of the costs of the
Financing Project (as defined below) for the benefit of the Borrower. The Bonds will be issued
under one or more Trust Indentures between the City and the bond trustee thereunder (individually
and collectively, the “Bond Indenture™).

© Proceeds of the Bonds will be loaned by the City to the Borrower pursuant to one or
more loan agreements with the Borrower (individually and collectively, the “Loan Agreement”).
The Borrower’s obligations under the Loan Agreement will be secured by one or more master
notes issued pursuant to the Master Trust Indenture dated as of December 1, 2007, as amended,
between the Borrower and Regions Bank, as successor master trustee, on a parity basis with all
other master notes 1ssued thereunder. The City’s rights under the Loan Agreement (with the
exception of certain nghts to indemnification and notices that will be retained by the City) will be
assigned to secure the Bonds

(d  The “Fmancmg Project” consists of (i) refunding all or a portion of the
outstanding Jacksonvﬂle Economic Development Commission Health Care Facilities Revenue
Bonds (Brooks He ﬂ? System), Series 2010 and Series 2011 and City of Jacksonville,
Florida Health Care Facilities Revenue Bond (Brooks Rehabilitation), Series 2013
(collectively, the “Refu.nded Bonds”), the proceeds of which were used to finance or refinance the
following (all of wh1ch are located in Jacksonville except as otherwise indicated) (A) the
acquisition, construcnon and installation of improvements, renovations, equipment and
other capital expendltures at the then-existing inpatient rehabilitation hospital owned and
operated by Genesis Rehablhtatlon Hospital, Inc. (the “Hospital”); (B) the acquisition and
installation by Brooks Home Care Advantage, Inc. (“Home Care”), of certain capital
improvements, ﬁxtures, furnishings, equipment and related real and personal property,
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used to provide home health services; (C) the acquisition, construction and installation of
capital improvements, including but not limited to, leasehold improvements and
equipment, to be used to provide physical, occupational and other rehabilitation therapy at
the following outpatient rehabilitation facilities, each of which is operated by Genesis
Health Development, Inc. (“Health Development”) the outpatient facility located at the
main campus of the Hospital and at various other rehabilitation centers; (D) the
acquisition, constructxon and installation of infrastructure and land improvements, of the
Borrower and/or one or more of its affiliates, to provide access to and support for a 68-bed
skilled nursing fac111t]y (now called Bartram Crossing Skilled Nursing), including related
real and personal property, facilities, fixtures, furnishings and equxpment (E) the
acquisition by Home Care of certain operating assets of a then-existing skilled nursing facility in
St. Augustine, Flonda,‘ which was replaced by a new health care facxhty now called Bartram
Crossmg Skilled Nursmg located in Jacksonville, providing skilled nursing and assisted living
services; (F) the acqu1smon and installation by Brooks Skilled Nursing Facility A, Inc. (“Skilled
Nursing A™) of related | property, facilities, fixtures, furnishings and equipment at such health care
facility; (G) the acquisition, construction, installation and equipping of what is now University
Crossing Skilled Nursing in Jacksonville, including related real and personal property, facilities,
license and associated ‘assets, fixtures, furnishings and equipment, and owned and operated by
Brooks Skilled Nursing A; (H) the acquisition by Skilled Nursing A of a skilled nursing home
license for 32 beds and associated assets to provide additional licensed beds in connection with
the operation of Bartram Crossing Skilled Nursing constructed by Brooks Skilled Nursing
Facility Holdings A, Inc. (“Skilled Nursing Holdings A”), the financed property to be owned by
Skilled Nursing Holdmgs A and used by Skilled Nursing A in connection with the operation of
such skilled nursing faclhty upon the commencement of operations of such facility; (I) the
commitment of Gene31s Health Development, Inc. (“Health Development”) the sole member of
which is the Borrower, for the construction, installation and equipping of a 40 licensed bed
inpatient comprehenswe medical rehabilitation unit (the “Rehabilitation Unit”), including related
capital improvements, ﬁxtures furnishings and equipment, to be located on two floors of Halifax
Medical Center, which ‘15 an acute care hospital located in Daytona Beach, Florida and which is
owned and operated by Halifax Hospital Medical Center, a special taxing district of the State of
Florida doing busmeSS‘ as Halifax Health (“Halifax Health”); the Rehabilitation Unit is to be
operated by HB Rehabilitative Services, Inc., a Georgia nonprofit corporation the sole members
of which are (x) Brooks Halifax Rehabilitation Services, LLC, a Florida limited liability
corporation the sole member of which is Health Development, and (y) East Volusia Health
Services, Inc., a Florida not for profit corporation the sole shareholder of which is Halifax
Health; (J) the acquisition and installation by Home Care, of capital improvements, fixtures,
furmshmgs equipment and related real and personal property, used to provide home health
" services, owned and operated by Home Care; (K) the acquisition, construction and installation of
improvements, renovations, equipment and other capital expenditures at the existing inpatient
rehabilitation hospital owned and operated by the Hospital; and (L) the acquisition, construction
and installation of capital improvements, including but not limited to, leasehold improvements
and equipment, to be used to provide physical, occupational and other rehabilitation therapy at
various outpatient rehatlnhtatlon facilities, each of which is operated by Health Development (the
items in clauses (A) through (L) being collectively referred to herein as the “Original Project;”
all of the foregoing projects described in clauses (A) through (D) relate to the Refunded Bonds
bearing series designati:on 2010; all of the foregoing projects described in clauses (E) through (F)
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relate to the Refunded Bonds bearing series designation 2011; and all of the foregoing projects
described in clauses (G) through (L) relate to the Refunded Bonds bearing series designation
2013), (ii) financing or reimbursing the costs of interest rate swap termination payments relating
to swaps entered into by Brooks Home Care Advantage, Inc. with Compass Bank on or about
August 16, 2010 and by Brooks Skilled Nursing Facility A, Inc. with Compass Bank on or about
May 31, 2011, (iii) financing and reimbursing the construction and equipping of a new
rehabilitation hospital to be owned and operated by the Hospital, and (iv) to finance and
reimburse other capital improvements of the Borrower within the City, all for the benefit of the
Borrower and its afﬁli?tes. The proceeds of the Bonds are to be used to (a) finance, reimburse
or refinance the Financing Project, (b) pay certain capitalized interest on the Bonds, (c) fund debt
service reserves, if any (d) pay all or a portion of the costs of issuing the Bonds.

(e) The Borrower has requested that the City finance or refinance the Financing
Project under the Loan Agreement whereby the Borrower will be obligated to operate, repair
and maintain the Origi‘nal Project at no expense to the City, to make payments sufficient to pay
the principal of and premium, if any, and interest on the Bonds when and as the same become
due, and for the payment of all other costs incurred by the City in connection with the financing,
construction and administration of the Original Project which are not paid out of the proceeds of

the Bonds or otherwi‘se; the Bonds to be secured by such obligations of the Borrower and

otherwise as may be p}ovided by the Bond Indenture and to be rated prior to issuance by one of
the three major bond riﬁng agencies at least “BBB+” or shall otherwise meet the requirements of
Section 104.306(b)(3) o:f the Ordinance Code of the City as modified by a wavier to be requested of
the City; and the interest on the Bonds to be issued as tax-exempt bonds to be exempt from
federal income taxatio‘n; all as permitted by the Constitution and other laws of the United States

and of the State and as :authorized by the Act.

® The Borrower represents that the Financing Project constitutes a capital project for
a “health care facility”} and a “project” within the meaning of the Act, and that the costs to be
paid from the proceeds of the Bonds shall be “costs” of a “project” within the meaning of the
Act; and that the Financing Project will improve health care and provide employment in the City.

(&  The Industrial Development Revenue Bond Review Committee of the City, by
resolution (the “Preliminary 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 delivery of this Memorandum of Agreement.

(h) This Memorandum of Agreement is entered into to permit the Borrower to
proceed with commitm}ents for the Financing Project and to incur or pay costs in connection with
various phases of the anancing Project and to provide a declaration of intent by the City, prior to
the issuance of the Bonds, to issue and sell the Bonds and make the proceeds thereof available to
finance, reimburse or refinance all or a part of the costs of the Financing Project, to the extent of
such proceeds, all in accordance with and subject to the provisions of the Constitution and other
laws of the State of Florida, including the Act, the Code and Treasury Regulations Section 1.150-

2 under the Code, and éhis Memorandum of Agreement.

2. Intentions on the Part of the City. Pursuant to and in accordance with and subject to the
limitations of the Conﬁ‘titution and other laws of the State of Florida, including the Act, and the

3
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Code, and upon the con1d1t10ns stated in this Memorandum of Agreement, the City declares its intent
as follows:

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

®) It will, ;at the proper time and subject in all respects to the prior advice, consent
and approval of the Borrower, adopt such proceedings and authorize the execution of such
documents as may be |necessary and advisable for the authorization, sale and issuance of the
Bonds, the acqulsmon, construction, installation and equipping of the Original Project and the
financing or reﬁnancmg of the Financing Project, all as shall be provided for or permitted by the
Code, authorized by the Act and mutually satisfactory to the City and the Borrower. The Bonds
are to be (1) issued under Bond Indenture pursuant to which the Trustee under the Bond Indenture
shall receive and dlsbhrse the proceeds from the sale of Bonds, collect payments from the
Borrower under the ﬁnancing agreements and enforce its obligations under the financing
agreements; or (ii) 1ssued and privately placed with a commercial bank or other purchaser
meeting the reqmremelnts of Section 104.306(6)(3) of the Ordinance Code of the City. The
Bonds shall not be dee:ined to constitute a debt, liability or obligation, or a pledge of the faith and
credit or taxing power, of the City or of the State of Florida or of any political subdivision
thereof, but the Bonds {shall be payable solely from the revenues and proceeds to be derived by
the City from the operation or sale of the Original Project, including payments received under the
Loan Agreement. 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 as deseribed in 1(c) above, as hereafter may be requested by the Borrower and
reasonably acceptable io 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
Bonds, the Bonds shall1 be rated by one of the three major bond rating agencies at least “BBB+”
or shall otherwise meet the requirements of Section 104.306(b)(3) of the Ordinance Code of the
City of Jacksonville, all subject to a waiver to the applicable Ordinance Code provision being
granted by the City.

|
(© The interest on the Bonds to be issued as tax-exempt bonds shall be exempt from

federal income taxation, as determined on the basis of an opinion of Bond Counsel approved by
the City. :

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

(® The Borrower will generally arrange for, manage and carry out the acquisition,
construction, installation and equipping of the Original Project, it will advance its own funds for
such purpose as herein jprovided and, to the extent that the proceeds derived from the sale of the
Bonds are not sufﬁciTnt to complete the Original Project and to pay all costs incurred in

|
{
|
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- connection therewith and with the financing, refinancing and administration of the Project wrll
supply all additional ﬁmds which are necessary therefor.

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

(c) Conterrrporaneously with the delivery of the Bonds, the Borrower will enter into the
Loan Agreement, the Bond Indenture and such other agreements and related documents as shall be
necessary or appropnate so that the Borrower will be obligated to operate, maintain and repau the
Original Project at its own expense, to pay for the account of the City sums sufficient in the
aggregate to pay all of the principal of and interest and redemption premiums, if any, on the Bonds
~ when and as the same shall become due and payable, and to pay all other costs incurred by the City in
connection with the ﬁnancmg, refinancing and administration of the Financing Project, except as
may be paid out of the proceeds of the Bonds or otherwise. .

@ The Borrower will take such further action and adopt such proceedings as may be
required to implement i‘rs undertaking hereunder.

4, General Provisions.

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

()  The Borrower shall act as independent contractor, and not as agent for the City, for the
acquisition, construction, installation and equipping of the Financing Project, and shall provide all
services incident to the acquisition, construction, installation and equipping of the Financing Project
and pay the cost thereof pending reimbursement by the City from the proceeds of the Bonds, and the
City shall have no responsrbrhty for the provision of any such services.

(©) The Borrower may engage the services of an underwriter or financial consultant or
adviser and the servrces of bond counsel or other legal counsel in connection with the offering and
sale of the Bonds; provzded, however, that the City shall have po liability for the payment of any such
firm’s compensation oq expenses if the Bonds are not sold and issued; and if the Bonds are sold and
issued the City shall be hable for the payment thereof only out of the proceeds of sale of the Bonds

(d) The Borrower has paid the City’s nonrefundable application fee and agrees to
pay the City’s actual\ out-of-pocket costs and expenses in connection with the transactions
contemplated hereby, whether or not the Bonds are issued and sold, and agrees to pay the City’s
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bond issuance fee, 1f any, if the Bonds are issued and sold, in which case such fees and costs and
expenses may be rem'lbursed out of the proceeds of the sale of the Bonds.

(e 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
for the Borrower. 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 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. ‘

® The Bonds shall not be required to be validated pursuant to the provisions of Chapter
75, Florida Statutes, as amended, unless validation shall be deemed advisable or shall be required by
Bond Counsel or the initial purchaser of the Bonds.

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

) The 1ntent10ns of the City to issue the Bonds pursuant to this Memorandum
of Agreement and to use the proceeds thereof as herein contemplated are subject to the conditions
that (i) the issuance oﬂ the Bonds by the City shall have been approved and authorized by a bond
ordinance enacted by the City Council of the City; and (ii) on or before December 31, 2020 (or such
later date as shall be mutually satisfactory to the City and the Borrower), the City and the Borrower
shall have agreed to m}lnlally acceptable terms for the Bonds and the sale and delivery thereof and
mutually acceptable terms and conditions for the financing agreements and other agreements and
documents referred to in Sections 2(b) and 3(c) and the proceedings referred to in Sections 2 and 3
hereof and the Bonds shall have been issued, sold and delivered; provided, however, that the Bonds
may not be issued aﬁaer the expiration, lapse or repeal of any authority for the issuance of the
Bonds under Florida law or, to the extent that the Bonds are to be issued as tax-exempt bonds, for
the exclusion of interest on the Bonds from gross income for federal income tax purposes under the

Code.

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

terminate.

G) All risk of loss to the Project will be borne by the Borrower.
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® It is expressly agreed that any pecuniary liability or obligation of the City
bereunder shall be limited solely to the revenues and other funds derived by the City from the
sale, operation or leasing of the Original Project, including payments received under the Loan
Agreement, and nothing contained in this Memorandum of Agreement shall ever be construed to
constitute a personal or pecuniary liability or charge against the City or any council member,
officer, commissioner, employee or agent of the City or its governing body, and in the event of a
breach of any undertaking on the part of the City contained in this Memorandum of Agreement,
no personal or pecuniary liability or charge payable directly or indirectly from any funds or
property of the City shall arise therefrom. The Borrower hereby releases the City from and
agrees that the City shall not be liable for, and agrees to defend, indemnify and hold the City
harmless against any liabilities, obligations, claims, damages, litigation, costs and expenses
(including but not lumted to attorneys’ fees and expenses) imposed on, incurred by or asserted
against the City for any cause whatsoever pertaining to the Financing Project, the Bonds or
this Memorandum of Agreement, or any transaction contemplated hereby. The provisions of this
paragraph shall surv1ve any termination of this Memorandum of Agreement.

O If, at any time prior to the issuance and sale of the Bonds, the City shall determine
that the business, operations or financial condition of the Borrower is not satisfactory “orthat the
‘Borrower is not proceedmg diligently with the acquisition, construction, installation and
equipping of the Fma.ncmg Project or the financing or refinancing thereof as contemplated
hereby, the City may, at its option, terminate this Memorandum of Agreement by written, notice
to the Borrower. The City shall be discharged of its undertakings under this Memorandum
of Agreement if the Borrower shall not provide at the closing for the issuance of the Bonds
assurances satlsfactory to the City that no material adverse change has occurred in the
representations of the Borrower or in the business, operations or financial condition of the
Borrower.

(m) This Memorandum of Agreement shall become effective when executed and
delivered by the City and the Borrower.

[The remainder of this page is intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, the parties hereto have entered into this Memorandum of
Agreement as of the 10% day of June, 2020.

CITY OF JACKSONVILLE, FLORIDA

By !
Its Economic Development Officer

GENESIS HEALTH, INC.

By%/f/ { @/I”"

Ifs Chief Financial‘Officer
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L~ ~
PROOF OF PUBLICATION

)Jaily Record

(Published daily except Saturday, Sunday and legal holidays)
Jacksonvilie, Duval County, Florida

STATE OF FLORIDA,
S.S.

COUNTY OF DUVAL, . )
Before the undersigned authority pcrjsonally appeared Rhonda See
Eisher. who on oath says that she is the Publisher's Representative

of JACKSONVILLE DAILY RECORD. a daily (except Saturday, Attached
Sunday and legal holidays) newspaper published at Jacksonville,

in Duval County, Florida; that the attached copy of

advertisement, being a
Notice of Public Heari Behalf of ity C iLof
lacksonville, Florida !

in the matter ofmm:mqummu.ﬂnnds

|
in the Court of Dyvai County, Florida, was published in said
newspaper in the issues of /1/20 1

Affiant further says that the said JACKSONVILLE DAILY

RECORD is a newspaper at Jacksoml‘iug in said Duval County,

Florida, and that the said newspaper has heretofore been ¢
continuously published in said Duvat County, Florida, each day

(except Saturday, Sunday and legal holidays) and has been

entered as periodicals matter at the post office in Jacksonville, in

said Duval County, Florida, for a period of one year next

preceding the first publication of the attached copy of

advertisement; and affiant further says that she has neither paid

nor promised any person, firm or corporation any discount,

rebate, commission or refund for the purpose of securing this

advertisement for publication in said pap
*This notice was placed on the newspaper's website and
floridapublicnotices.com on the same day the notice appeared in
the newspaper. ;

doa /

N~ Rronda Fisher

Sworn to and subscribed before me this Ist day of July, 2020 A.
D. by Rhonda Fisher who is personally known to me.

o (omphisc

ANGELA CAMPBELL
Netary Public, State of Florida
My Comm. Expires 04/10/21
Commission No. GG81849

Seal Nfary Public, State of Florida
- JACKSONVILLE STATEMENT/RECEIPT
Da i ly REC@ rd 121 W, Forsyth St., Suite 150, P.O. Box 1769, Jacksonville, Florida 32201
( Phone (904) 356-2466
__$48800 20-037720 Jacksonville, FL July 1, 2020
Four Hundred Eighty Eight and No/100 Dollars in full payment for the above publication in the

aforesaid case of: Heaith Care Facilities Revenue Bonds

Attn: :
Rogers Towers, PA ‘ Date Paid
1301 RIVERPLACE BLVD/SUITE 1500 By
JACKSONVILLE FL 32207
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Room B on the second floor of City
Hall, 117 West Duva] Street, Suite
278, Jagksonville, Florida 2

The gublic hearing will be hf.dix:

propesofl “issuanco by the City of
th Care Facilities Rav-
(Brocks Rehabili

,000,000 in ane or more serics
(the “Bands”), to obtain funds for
@ loan lor loans by the City to
Genesis| Health, Inc., doing busi-
nem Brooks Rehabilitation,
a ida not for profit corpora-
tion ("Brooks Rehabilitation™), in
an aggregate principal amount
equal to the prineipal of

ADVERTISEMENT

nn'd.. Tt of infr

" and’ land improvements, of the | £
Borrowor and/ :

its affilintes; to provide access to
and support for a 68-bad skillad

nursing facility (now. called Bar- °
tram i

Crossing Skilled Nursing) at
6209 Brooks Bartram Drive, Jack-
sonville, Florida 32258, including
relatod real and pereonal property,

facilities, Gxturcs, . furnishings °

and equipment owned by Skilled
Nursing A; (ii) as to the Refunded
Bonds beari i 8

pi
tal impmanents;«jin&uding, but
not limited to, leasehiold improve-
mants and equipment, to be used
1o, provide plwximl,"ompatidnalo
and other rehabilitation  therapy
at various outpatient rehabilita-
tion - facilities, cach of which: is
cperated by Health Davelopment.
In addition, the Bonds will
finance the following new money
jects (i)

g series . designa
tion 2011, (n) the acquisition by
Home Care of certain operating
assets of a then-existing skilled

Florida, which was replaced by
a -new health ‘care facility now

* called Bartram C;

m Crossing Skilled
Nursing at 8209 Brooks Bartram
Drive, Jacksonville, Florida 32258,
providing skilled aursing and
assisted living services- owned by
Skilled Nursing A, (b) the acquisi-
tion and installation by Skilled

ties, fixtures, furnishiogs  and

. equipment at such” health care

facility; (i) s to the Refunded

prox truction and equip-
ping of ‘a-60-bed inpatient reha-
bilitation facility in the maximi num

by the Hospital, (ii) aequisition
of Meditech ambulatory equip-
ment for patient records in the
maximum

vation to the existing rehabilita-
tion hospital at 3599 Universi ¥
Boulevard South in the maximum
amount of *$2,500,000, owned
by the Hospital, (iv) buildout of -
Healthcare in the maximum

tho Bonds, for the purpose of (i)
refunding the Jacksoaville Eco-
nomic Devel Ci i8si

Health Care Facilitios Revenue

Yy e e
bltiog sl ot ey et Derdpment ot
Rurming o 8210 Beack Bonss. ot Barepee o s w1
vard, Jacksonville, Florida 3221, ~ Any person interested in the
e e i, B e e gt

Bonds (.Broollt.g _Henl_th System),

pere
sonal ‘property, facilities, license
and inted ' agsats,  fixt

£ e

Series 2010
ing in pal of
$26,261,001.82), Series 2011A

(presently outstanding in the pria.
¢ipal amount of $22,287,801.70)
and Series 2011B (presently out-
ng|in the principal amount
of $2,664,845.72) and thg City of
Ile, Florida Health Care
Fecilities| Ravenua Bond (Brooks
Rehabilitation), Scries 2013 (col-
lectively, {the “Refunded Bonds™),
(i) finanting or reimbursing the
interest ‘pate swap termination
payment |relating totwo swaps

aatered ito by Brooks Home Care
gdvn’:‘ & l:;: (“Home Care” and

roo} Nursing Facility A,
Ine. (“Skilled Nursing A", respec-

tively, bof with Compass Bank
on or t August 16, 2010 and
May 81, {2011, respectively, (iii)
financing| the new money proj-
ects deserjbed below, (iv) fi

ings and - equipment, and
owned and operatéd by Brooks
ing A; (b) refinanci

or nature of the projects financed
with the Refunded Bonds or the
Bonds may appear and be heard.
Sub to ‘the public hear-

Skilled Nursing r g
the acquisition by Skilled Nursing
A of a skilled nursing home license

for 32 beds and associatcd assets -
to provide additional licsnsed beds -

in' connection with the operation
of Bartram Crossing Skilled Nurs-
ing constructed by Brooks Skilled
Nursing Facility Holdings A, Tnc.
(*Skilled Nursing Holdings A™), the

financed property to be owned by

Skilléd Nursing Holdings A and
used by Skilled Nursing A in con-
nection with the operation of such
skilled nursing facility; (c) financ-
ing or refinancing the ‘commit-
ment of Health Devel

t the -

ing, the City Council will consider

whether to approve the Bonds as

dn:duimd by Section 147(f) of the
o L

The public: hearing will be éon-
ducted in a manner that provides
4 reasonable opportunity to' be
heard for persons with differing
views on the plan of finance, the

- location or nature of the project

or the issuance of the Bonds. Any

" person desiring to be heard on this

matter is requested to attend the
public Rearing or send a repre-

e.- Written may
be sub d to'the City Coundil,

sole momber: of which is Brooks
Rehatilitation, for -the construc-
tian, installation nad equipping of
8 40 ki d bed inpati

capitalized interest, and (v) paying

. com-
prehensive medical rehabilitation

oll or a part of the costs of issuing unit (the *Rshabilitation Unit™),
the Bonds including related capital improve:

The Refunded- Bonds fi d ments, fi 3 ishings' and
the following: (i) as to the Refund. equipment, located on two floors
od Bonds| bearing series desig-  of Halifax Medieal Center at 303

nation 2030, (o) the acquisition,
et;natnmian and installation
of imp ions,
oquipmont and other capital

tures at the then-cxisting
inpatient |rehabilitation hospital
owned and operated by Cenesis
Rehabilitation Hospital, Inc. at
3599 Univirsity Boulevard South,
Jacksonville, Florida 32216 (the
“Hospital™); (b) the acquisition
end installation by Home Care ot
5886 Ri Street, Jacksoaville,
Plorida 16 (“Home Care”), of
Faren Fralabingay o S

oguipment an:

related real and personal property,

tion and installation of capital
ifnpmvemeuu, indm?i’ng_ but not

North ‘Clyde Morris Boulevard,
Daytooa ‘Beach, Florida 32114,
which is an-acuto care hospital
located in Daytona Beach, Florida
and which is owned and operated
by Halifax Hospital Medical Cen-
ter, a special taxing district of the
State of Florida doing business as
Halifax Health ("Halifox Health™);
the Rehabilitation Unit gperated
by HB Rehabilitative Services,
Inc., a Georgin nonprofit corpora-
tion the scle members of which are

(x) Brooks Halifax’ Rehabilitation .

Services, LLC at 303 North Clyde
Morris Boulevard, Daytona Beach,
Florida 32114, a Flm'dnhlimized
liability corporation the sole mem-
ber of which is Health Develop-
ment and (y) East Volusia Health
Services, Inc., a Florida ‘not for

profit sole share.

c/o Economic Development Officer,

- Suite 275, City ‘Hall, 117 ‘Wost

Duval Street, Jacksonville, Florida
Further information relating to

. this matter iz available for inspee-

tion and copying during regular
business hours at the office of the
City Council at the address above.

Comments made at the hoaring
are for the consideration of the .
City Council’ and will not bind
any legal action to be taken by the
City Council in conpection with
its consideration and approval of
the financing and the issuance of
the Bonds.

IF A PERSON DECIDES TO
APPEAL ANY DECISION WITH
RESPECT TO ANY SUCH MAT-
TER CONSIDERED AT SUCH
HEARING, SUCH PERSON

.WILL NEED .A RECORD OF

THE PROCEEDINGS, AND FOR
SUCH PURPOSE, SUCH PER-
SON MAY NEED TO ENSURE
‘THAT A VERBATIM RECORD OF
THE PROCEEDINGS IS MADE
WHICH RECORDS INCLUDES
THE TESTIMONY- ‘AND EVI.
DENCE UPON. WHICH THE.

the
o which ; ;  APPEAL IS TO BE BASED.
:mu and equipaent, to be used ald:: cf?lhxc:lh:: Halﬁaxﬁsa:nt:, rin - with A':: -
i b: r i.  cans with Disabilities persons
gfufllaﬁon by Hmfue, of capi dine o > ation

nishings, equipment and related.
real and personal property, used
to provide home health services,
owaed and operated by Home
Care; (o) ﬁnan::ig the nggn@m’ﬁo:é

h ts, .
mont and other capital expendi.

tures at-the oxisting inpatient

rehabilitation hospital owned and

' OF JACKSONVILLE.

to participate in this proceeding

should contact the City Council

no later than seven days pri

to the proceeding at the address .

given ghove. .

CITY COUNCIL OF THE CITY

By: Econo; Devm

by: mic Development
Officer )

Jul.1, .. .oo'(zowmm
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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 322"02

RE: Propojsed_ Issuance by the City of Jacksonville, Florid of its Health Care
Facilitﬁes Revenue Refunding Bonds (“Brooks Rehabilitation”), Series 2020, in
an amount not to exceed $200,000,000

Ladies and Gentlemen:

Pursuant to jthé Resolution of the Industrial Development Revenue Bond Review
Committee of the City of Jacksonville, Florida (the °City"), relating to the above-referenced

matter and adopted on June 10, 2020, | conducted a Public Hearing pursuant to Section 147(f)
of the Internal Revenue Code of 1986, as amended, on June 10, 2020 at 11:00 a.m. via Zoom,
Jacksonville, Florida 32202, with respect to providing funds to be loaned by the Issuer to
Genesis Health, Inc., a Florida not for profit corporation (the “Borrower”), to (A) refund the
outstanding Jacksonville Economic Development Commission Health Care Facilities Revenue
Bonds (Brooks Healtp System), Series 2010, Jacksonville Economic Development Commission
Health care Facilities Revenue Bonds (Brooks Health System), Series 2011 and City of
Jacksonville Health Care Facilities Revenue Bonds (Brooks Rehabilitation), Series 2013, the
proceeds of all three pf which were loaned to Genesis Health, Inc. or its affiliates and financed,
reimbursed or refinanced the cost of acquiring, constructing and equipping various health care
facilities for such corp:oration and other members of its abligated group in and outside of the City
of Jacksonville, FL and (B) Finance or reimburse two termination payments for two interest rate
swaps entered into by affiliates of Genesis Health, Inc. relating to such Series 2010 and 2011
Bonds; and (C) Finance or reimburse the construction of equipping of a 60-bed inpatient
rehabilitation facility and other capital improvements of the borrower and its affiliates; waving
and modifying the pr¢visions of Ordinance Code Section 104.306(b) (2) in connection with the
issuance of the bonds; providing that such Series 2020 bonds shall not constitute a general debt
or liability of the City :or a debt liability or obligation of Duval County, Florida, or of the State of
Florida or any political subdivision thereof, but shall be payable solely from the revenues here in
provided' appointing a bond trustee; authorizing a delegated negotiated sale of such Series
2020 bonds, approving the conditions and criteria for such sale, and authorizing the Economic
Development Officer of the City of Jacksonville, Florida to award the negotiated sale of such
Series 2020 bonds to the underwrite; provided for the rights of the holders of such Series 2020
bonds; making certain covenants and agreements in connection with the issuance of such
Series 2020 bonds; approving and authorizing the execution and delivery of a Trust Indenture, a
Loan Agreement, an Interlocal Agreement and a Bond Purchase Agreement with respect to
such Series 2020 bonds; approving and authorizing the execution and delivery of certain other
documents required in connection with the foregoing; making certain other appointments; and

providing certain other details in connection therewith; and providing an effective date.

The bonds are being used for:

(a) Financing the construction and equipping of a 60 bed Inpatient Rehabilitation Facility in
- the Bartram Park area of Jacksonville, Florida acquisition of Meditech ambulatory
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module, interior renovations to the existing rehabilitation hospital and buildout of
Healthcare Plaza facility;

(b) Refunding th:e outstanding Private Issue Debt with Compass Bank {now BBVA USA)
Series 2013, 2011 and 2010;

(¢) Financing or freimbursing the swap termination payment relating to an interest rate swap
entered into by a Brooks affiliate with Compass Bank (now BBVA USA) on or about
August 16,2010 in contemplation of refunding the 2010 Private Issue Debt described
above; - ‘

{(d) Financing or reimbursing the swap termination payment relating to an interest rate swap
entered into by a Brooks affiliate with Compass Bank (now BBVA USA) on or about May
31,2011 in contemplation of refunding the 2011 Private Issue Debt described above;

(e) Reimbursing Fapital expenditures;

(f) Funding a pqrtion of interest accruing on the Bonds for a period not in excess of 18
months; : :

(g) Funding a debt service reserve for the Bonds, if required; and

(h) Paying all or a portion of the costs of issuing the Bonds.

Brooks intends to issue the Bonds at an “A” rating or above. However, due to the current
economic conditions.and uncertainty related to healthcare, Brooks is requesting a waiver from
the Ordinance Code Chapter 104.306 (b) requiring the Bond rating to be rated at a level “A”.

Due notice of the ﬁublic Hearing was published on July 1, 2020 in the Jacksonville Daily
Record, a newspaper of general circulation in Jacksonville, Florida, and a copy of the proof of

publication relating td such publication is attached hereto.

At the Public Hearing no persons requested to be heard. Also, no persons submitted any
written comment for the consideration of the Council of the City (the “Council”) with respect to
the proposed issuanqe of the Bonds, the location and nature of the Project, or the approval by
the Council of the proposed issuance of the Bonds by the Issuer. The Public Hearing was
opened at 1033 F\.m. local time and was closed at _10: 88 a.m. on Friday, July 17, 2020.

Respectfully submittep on the 17" day of July 2020.

Paul Crawford, Hearing Officer
Office of Economic Development -
City of Jacksonville Florida
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