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SEMINOLE COUNTY GOVERNMENT
AGENDA MEMORANDUM

SUBJECT:_Hospice of the Comforter Issuance of Industrial Revenue Bonds

DEPARTMENT: Economic Development DIVISION: Economic Development

AUTHORIZED BY:_Don Fisher CONTACT:

W|II|a McDe g ott EXT. 7134

Agenda Date 01/10/06 Regular [ ] Consent[X] Work Session [ ] Briefing [ ]
Public Hearing — 1:30 [] Public Hearing — 7:00 [_]

MOTION/RECOMMENDATION:

Adopt the attached Resolution approving the issuance of industrial development revenue
bonds.

BACKGROUND:

On December 6, 2005 the Seminole County Industrial Development Authority
unanimously adopted the attached resolution providing for the issuance of not to
exceed $11,500,000 for the Hospice of the Comforter project for the purpose of
financing the cost of the construction and equipping of a 16-bed, two story approximately
33,000 square foot residential facility, for use as a hospice in-patient facility, to be located
southeast of the corner of W. Central Parkway and Montgomery Road in Altamonte
Springs, Florida and refinancing certain indebtedness incurred by the Corporation in
connection with the construction and equipping of its administrative office located at 480
W. Central Parkway, Altamonte Springs, Florida near the proposed patient facility to be
located in Seminole County, Florida, and paying any other costs associated with the
issuance of the Bonds.

Reviewed
Co Atty:
Attachments: DFS:

Resolution No. 06-R Other:

Exhibit A (Notice of Public Hearing) DCM:

Exhibit B (Memorandum of Agreement) CM:

Exhibit C (Regular Meeting Minutes December 6, 2005) File No. CEDOJL

Exhibit D (Inducement Resolution 2005-06, SCIDA)




RESOLUTION NO. 06-R SEMINOLE COUNTY, FLORIDA

THE FOLLOWING RESOLUTION WAS ADOPTED
AT THE REGULAR MEETING OF THE
BOARD OF COUNTY COMMISSIONERS
OF SEMINOLE COUNTY, FLORIDA
ONTHE __ DAY OF , 2006

WHEREAS, the Board of County Commissioners of Seminole County (the
“Board”) declared a need for the Seminole County Industrial Development Authority (the
“Authority”), appointed its members, and empowered it to act under the provisions of Chapter
159, Part I11 of the Florida Statutes; and

WHEREAS, after publication in The Orlando Sentinel of the Notice of Public
Hearing, a copy of which is attached hereto as Exhibit “A” and incorporated herein by reference
(the “Notice of Public Hearing™), the Authority held at its December 6, 2005 regular meeting the
public hearing (the “Public Hearing™) required by the Internal Revenue Code of 1986, as
amended (the “Internal Revenue Code”) relating to the Seminole County Industrial Development
Authority Industrial Development Variable Rate Demand Revenue Bonds (Hospice of the
Comforter Project), in one or more series, in an aggregate principal amount not to exceed
$11,500,000 (the “Bonds”) proposed to be issued by the Authority, and adopted the Resolution, a
copy of which is attached hereto as Exhibit “B” and incorporated herein by reference (the
“Authority’s Resolution™) for the purpose of authorizing the execution by the Authority of the
Memorandum of Agreement, a copy of which is attached hereto as Exhibit “C” and incorporated
herein by reference, providing for the issuance of not to exceed $11,500,000 of the Bonds for the
benefit of The Hospice of the Comforter, Inc., a Florida not-for-profit corporation (the
“Corporation”), for the purpose of (i) financing the cost of the construction and equipping of a
16-bed, two story approximately 33,000 square foot residential facility to be located southeast of
the corner of W. Central Parkway and Montgomery Road in Altamonte Springs, Florida for use
as a hospice in-patient facility, and refinancing certain indebtedness incurred by the Corporation
in connection with the construction and equipping of its administrative office located at 480 W.
Central Parkway, Altamonte Springs, Florida near the proposed patient facility (the “Project”) to
be located in Seminole County, Florida, and (ii) paying any other costs associated with the
issuance of the Bonds.

WHEREAS, the Board is the elected legislative body of Seminole County (the
“County,”) and the County has jurisdiction over the Project for purposes of Section 147(f) of the
Internal Revenue Code; and

WHEREAS, the Board has been furnished with a copy of the Notice of Public
Hearing for the Public Hearing held by the Authority on December 6, 2005 with respect to the
approval of the Authority’s Resolution and has been advised that: (a) the Notice of Public
Hearing apprised residents of the County of the proposed issuance of the Bonds not less than 14
days before the Public Hearing; (b) the Public Hearing was conducted in a manner which
provided a reasonable opportunity for persons with differing views on both the issuance of the
Bonds and the location and nature of the Project to be heard; and (c) no members of the public
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(other than those present on behalf of the Corporation and members of the Authority and its
staff) appeared at the public hearing or otherwise expressly objected to the issuance of the Bonds
for the Project; and

WHEREAS, the Board has been requested by the Authority to consider and
approve the Authority’s issuance of the Bonds under the provisions of Sections 125.01(1)(z) and
159.47(1)(f) of the Florida Statutes, as amended, and Section 147(f) of the Internal Revenue
Code;

NOW, THEREFORE, BE IT RESOLVED by the Board of County
Commissioners of Seminole County as follows:

SECTION 1. Issuance by the Authority of its Seminole County Industrial
Development Authority Industrial Development Variable Rate Demand Revenue Bonds
(Hospice of the Comforter Project) in an aggregate principal amount of not to exceed
$11,500,000, as contemplated by the Notice of Public Hearing and the Authority’s Resolution
shall be, and hereby is, approved, subject to the Bonds being issued and delivered on or before
December 31, 2006. If the Bonds are not issued and delivered by that date, the approval granted
hereby shall be deemed void and revoked.

SECTION 2. This approval is solely for the purpose of Section 147(f) of the
Internal Revenue Code and Sections 125.01(z) and 159.47(1)(f), Florida Statutes. The issuance
of the Bonds and the use of the proceeds thereof to finance the costs of the Project as
contemplated by the Authority’s Resolution shall be, and hereby are, approved.

SECTION 3. The approval given herein shall not be construed as (i) an
endorsement of the creditworthiness of the Corporation or the financial viability of the Project,
(if) a recommendation to any prospective purchaser to purchase the Bonds, (iii) an evaluation of
the likelihood of the repayment of the debt service on the Bonds, or (iv) approval of any
necessary rezoning applications or approval or acquiescence to the alteration of existing zoning
or land use nor approval for any other regulatory permits relating to the Project, and the Board
shall not be construed by reason of its adoption of this Resolution to make any such
endorsement, finding, or recommendation or to have waived any right of the Board or to have
estopped the Board from asserting any rights or responsibilities it may have in such regard.
Further, the approval by the Board of the issuance of the Bonds by the Authority shall not be
construed to obligate the County to incur any liability, pecuniary or otherwise, in connection
with either the issuance of the Bonds or the acquisition and construction of the Project, and the
Authority shall so provide in the financing documents setting forth the details of the Bonds.

SECTION 4. Nothing contained in this approval shall be deemed to create any
obligation or obligations of the County or the Board.
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SECTION 5. This Resolution shall take effect immediately upon its adoption.

ADOPTED this day of , 2006.

BOARD OF COUNTY COMMISSIONERS
SEMINOLE COUNTY FLORIDA

By:
Name:

Chairman

(SEAL)

ATTEST:

By:
Name:

Clerk to the Board of County Commissioners
of Seminole County, Florida
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EXHIBIT A

AFFIDAVIT OF PUBLICATION OF
NOTICE OF PUBLIC HEARING




Sentine

Published Daily

State of ffloriva
COUNTY- OF ORANGE

DORYS J. HORTON

Before the undersigned authority personally appeared
. who on oath says

that he/she is the Legal Advertising Representative of Orando Sentinel, a daily
newspaper published at __gi1_anin :

NRANMAE L
that the attached copy of advertisement, being a __ niGTICE (1
in the matter of DEC. 6

in
County, Florida;
PRI

in the _OR ANGE i i ___ Cour,
was published in said newspaper in the issue; of _1 i /25 /05

Affiant further says that the said Orfando Seatinel is a newspaper published at

OB SRDC . in said
:’;}igfgﬂp _ County,.Flond_a‘
and that the said newspaper has heretofore been continuously pubhshe{i in
said_ IR AMATE County, Fiorida,

each Week Day and has been entered as second-class mail matter at the post

o 71 ANMDO in said
ij,'_?s, :Qﬁl Sbiz County, Florida,

for-a period of one year next preceding the first publication of the attached
copy gf advertisement; and affiant further says that he/she has neither paid

i i i i bate
nor promised any person, firm or corporation any discount, re ,
comngission or refund for the purplyse of securing this ddvertisement for
publication in the said newspaper. .
e TV, K1

23rd
ing inst t cknowledged befotg_r;e thr%3 rd day of
R EMEER B RIS T *FIoRTOR

who is personally known to me anj@&fwi? o@. M
—_— 7, - 1

[rrery

BEVERLY C.JSTMONS
Lommz DD03IBT737
Expres 3/10/2009
~onded thru (800)432-425.
Fronda Notary Assn, Inc

(SEAL)

DG deIninoe Loynty In.
dustriat Development Ay-
thority (the 'Aumorhy')
will hold a pubfic hearing gn
Decamber 4, 2005 qr 8:30
A.M., or as soon thereatter
as the matter can be heard,!
in the coanference room gt
the Metro Orfande Econom-
]ic Development Commis.
‘sion’s Office, 1230 North
Douglas Avenue, Suite e,
Longwood, Flarida 32779 1g
consider adeption of g reso.
lution providing for the pre.
liminary aporoval of the js.
suance by the Authority of
not exceeding 311,500,000 of
its Varigble Rate Demang
Revenue Bonds, Serias 2004
(Hospice of the Comfarter
Project) in one or more se-i
ries  (the “Series 2004
Bonds").

The Series 2006 Bonds wil(
be issued by the Autharity
and the proceeds loaned to
The Hospice of the Comtort-

:er, lac., a Florida not-for-
1 Profit corporation (the “Bar-
jrower) for the principal pur-
poses of financing the cost
of the acquisition, constryc-
tion and equipoing of a 14:
bed, two story approximate-
{y 33.000 savare foot resi-
idential facility 1o be located
southeast of the corner of
W.. Cenfral Parkway dad
Montgomery Road in Afta-
mante Springs, Florida for
use as a hospice in-patient
focitity and refinancing cer-
tain indebfedness incurred
by the Borrower in connec-
fion with the coastruction
and equipping of its admin:
istrotive office iocated at.
480 W. Central Parkway, Al-
tamonte Springs, Florida
near the proposed patient,
facility (collectivefy, the
“Project*), and paying costs
assaciated with the issuance
of the Series 2006 Bands.
The Project will b owned,
and operated by the Bor:
rower. The Secries 2006
Bonds shatl be a limitad ob:
ligation of the Authority
pavable solely trom the rav-
enues derived by the Au:,
thority from a ioan agree-,
ment 1o be entered info by
and between the Autharify
and the Borrower prior ta o
contemaoraneocusty with th

NOT CONSTITUTE AN (N-
DEBTEDNESS OR;
PLEDGE OF THE GENER-
AL.CREDIT OR TAXING!
POWER OF SEMINOLE;
COUNTY, THE STATE OF!
FLORIDA OR ANY POLIT-
ICAL SUBODIVISION OR
AGENCY THEREOF. THE
AUTHORITY HAS NO TAX;
ING POWER {ssuance ¢
the Series 2004 Bonds shdi
be subject to several condi;
tions inciuding satisfactary
dacumeritation, the approv-i
al by band counsel as to the
tax-exemot status of the in-
tecest on ofl or a portion ‘gt
the Secies 2006 Bonds and;
receipt of necessary approvi]
als for the financing. Ti
afarementioned public heay

ing shall be open to the oub-
lic and is held for the pur-
pose of providing a
reasonable apportunity for
interested individuals to ex-
jPress their views, both orai-
ly and in writing. on the pro}
posed issuance of the Series
2006 Bonds and on the loca;
ftion and nature of the Prot
!iecL Written comments may.
‘alse be submitted to the Au-
thority erior to the hearing
at 1230 North Douglas Ave-
nue, Suite 116, Langwood,]
Floridg 32779, Attentions
Tracy Turk, Secretary, and
should be mailed in sutfi-]
cient time 10 be received be-
fore December &, 2005, the
date of the public hearing.

ALL PERSONS FOR OR
AGAINST SAID APPROV-
AL CAN BE HEARD AT
SAID TIME AND PLACE.
IF A PERSON DECIDES
TO APPEAL ANY DECI-
SION MADE BY THE AU-
THORITY WITH RESPECT
TO SUCH "HEARING OR
MEETING, (SIHE wiLL
NEED TO ENSURE THAT
A VERBATIM RECORD OF
SUCH HEARING OR
MEETING S MADE,
WHICH RECORD  tN-
CLUDES THE TESTIMO-
NY AND EVIDENCE UP-
ON WHICH THE APPEAL
IS BASED.

In accordance with the
Americans with Disabilities
ACt, persans needing a spe- |
Cial accammodation .or. anf
interpreter to. participatelin;
this oraceeding shouid con-
tact the Secretary of, the Au-
thority na tater than 48
hours prior to the pubtic
hearing at (407/665-2903).




EXHIBIT B

MEMORANDUM OF AGREEMENT FOR ISSUANCE OF
PRIVATE ACTIVITY REVENUE BONDS

This Memorandum of Agreement (the "Agreement") is between the Seminole
County Industrial Development Authority, a public body corporate and politic (the
"Authority") and The Hospice of the Comforter, Inc., a Florida not-for-profit corporation,
(the "Borrower").

WITNESSETH:

I.  Preliminary Statement. Among the matters of mutual understanding and
inducement which have resulted in the execution of this Agreement are the following:

(a)  Whereas Chapter 159, Parts II and 111, Florida Statutes, (the "Act") provides
that the Authority may issue private activity tax-exempt variable rate demand revenue
bonds and loan the proceeds thereof to one or more persons, firms or private
corporations, or use such proceeds, to defray the cost of acquiring, by purchase or by
construction, certain health care facilities.

(b)  The Borrower is considering financing the cost of the construction and
equipping of a 16-bed, two story approximately 33,000 square foot residential facility to
be located southeast of the comner of W. Central Parkway and Montgomery Road in
Altamonte Springs, Florida for use as a hospice in-patient facility and refinancing certain
indebtedness incurred by the Borrower in connection with the construction and equipping
of its administrative office located at 480 W. Central Parkway, Altamonte Springs,
Florida near the proposed patient facility (the "Project").

(c)  The Authority intends this Agreement to constitute its official binding
commitment, subject to the terms hereof, to issue its bonds (the "Series 2006 Bonds") in
one or more series or issues pursuant to the Act in the amount to be agreed upon by the
Authority and the Borrower and to loan the proceeds thereof to the Borrower, or to use
such proceeds, to finance and refinance the costs of the Project, including all costs
incurred in connection with the issuance of the Series 2006 Bonds by the Authority and
the Borrower, up to an amount not to exceed $11,500,000 initial aggregate principal
amount.

(d)  The Authonty considers the issuance and sale of the Series 2006 Bonds, for
the purposes hereinabove set forth, consistent with the objectives of the Act. This
commitment is an affirmative official action of the Authority toward the issuance of the
Series 2006 Bonds as herein contemplated in accordance with the purposes of both the
Act and the applicable United States Treasury Regulations.
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2. Undertakings on the Part of the Authority. Subject to the terms hereof, the
Authority agrees as follows:

(a)  Subject to the Borrower providing the Authority with sufficient evidence to
enable the Authority to make the findings set forth in Section 159.29 of the Act, the
Authority will authorize the issuance of the Series 2006 Bonds, in one or more series or
issues, in the aggregate principal amount necessary and sufficient to finance and
refinance all or a portion of the costs of the Project, as the Authority and the Borrower
shall agree in writing, but in all events, the principal amount of such Series 2006 Bonds
shall not exceed the lesser of (i) the amount determined by the Authority and the
Borrower necessary to accomplish the foregoing, or (ii) $11,500,000.

(b).  The Authority will cooperate with the Borrower and with the underwriters,
placement agents or purchasers of the Series 2006 Bonds and the bond counsel of the
Authority with respect to the issuance and sale of the Series 2006 Bonds and will take
such further action and authorize the execution of such documents as shall be mutually
satisfactory to the Authority and the Borrower for the authorization, issuance and sale of
such Series 2006 Bonds and the use of the proceeds thereof to finance and refinance the
costs of the Project.

(c)  Such actions and documents may permit the issuance from time to time in
the future of additional bonds on terms and subject to conditions which shall be set forth
therein, whether pari passu with other series of bonds or otherwise, for the purpose of
defraying the cost of completion, enlargements, improvements and expansions of the
Project, or any segment thereof, or refunding of the Series 2006 Bonds.

(d)  The loan agreement, bond indenture, master indenture, mortgage and other
financing documents (collectively, the "Financing Agreements") between the Authority
and the Borrower shall, under terms agreed upon by the parties, provide for payments to
be made by the Borrower in such sums as shall be necessary to pay the amounts required
under the Act, including the principal of and interest and redemption premium, if any, on
the Series 2006 Bonds, as and when the same shall become due and payable.

(¢)  The Series 2006 Bonds shall specifically provide that they are payable
solely from the revenues derived pursuant to the Financing Agreements between the
Authority and the Borrower or other agreements approved by the Authority, except to the
extent payable out of amounts attributable to Series 2006 Bond proceeds. The Series
2006 Bonds and the interest thereon shall not constitute an indebtedness or pledge of the
general credit of Seminole County, Florida (the "County"), the State of Florida or any
political subdivision or agency thereof, and such fact shall be plainly stated on the face of
the Series 2006 Bonds.

(f) Issuance of the Series 2006 Bonds by the Authority shall be contingent
upon the terms of the Financing Agreements being acceptable to the Authority in the
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exercise of its sole discretion, and compliance with all provisions of the Internal Revenue
Code of 1986, as amended (the "Code"), and the regulations promulgated thereunder,
including the ability of and desirability by the Authority to issue obligations to finance
and refinance the costs of the Project and the approval thereof by the Authority and the
Board of County Commissioners of the County in accordance with the provisions of
Section 147(f) of the Code.

3. Undertakings on the Part of the Borrower. Subject to the terms hereof, the
Borrower agrees as follows:

(a)  The Borrower will use reasonable efforts to insure that the Series 2006
Bonds in the aggregate principal amount as stated above are sold; provided, however, that
the terms of such Series 2006 Bonds and the sale and delivery thereof shall be mutually
satisfactory to the Authority and the Borrower. If the Series 2006 Bonds are issued, the
Borrower covenants to operate the Project as a project under the Act, without
discrimination among persons due to race, religion or national origin.

(b)  Prior to the issuance of the Series 2006 Bonds in the principal amount
stated above, in one or more series or issues from time to time as the Authority and the
Borrower shall agree in writing, the Borrower will enter into the Financing Agreements
with the Authority, the terms of which shall be mutually agreeable to the Authority and
Borrower, providing for the loan or use of the proceeds of the Series 2006 Bonds to
finance the costs of the Project. Such Financing Agreements will provide that the
Borrower will be obligated to pay the Authority (or the trustee for holders of the Series
2006 Bonds on behalf of the Authority, as the case may be) sums sufficient in the
aggregate to enable the Authority to pay the principal of and interest and redemption
premium, if any, on the Series 2006 Bonds, as and when the same shall become due and
payable, and all other expenses related to the issuance and delivery of the Series 2006
Bonds.

(c)  The Borrower shall, in addition to paying the amounts set forth in the
Financing Agreements, pay all costs of operation, maintenance, taxes, governmental and
other charges which may be assessed or levied against or with respect to the Project.

(d)  To the extent not otherwise paid from Series 2006 Bond proceeds as part of
the costs of the Project, the Borrower hereby agrees to pay all of the out of pocket
expenses of officials and representatives of the Authority incurred in connection with the
issuance of the Series 2006 Bonds and will pay all reasonable fees and expenses of the
Authority, including the Authority's bond issuance fees, in accordance with its guidelines,
of Foley & Lardner LLP, Counsel to the Authority, and of Nabors, Giblin & Nickerson,
P.A., Bond Counsel.
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(¢)  The Borrower will hold the Authority and the County free and harmless
from any loss or damage and from any taxes or other charges levied or assessed by reason
of any mortgaging or other disposition of the Project.

(f) The Borrower agrees to indemnify and defend the Authority and the
County and hold the Authority and the County harmless against any and all claims,
losses, liabilities or damages to property or any injury or death of any person or persons
occurring in connection with the Project or the issuance of the Series 2006 Bonds and the
Borrower's undertaking thereof, or in any way growing out of or resulting from this
Agreement including, without limitation, all costs and expenses of the Authority and
reasonable attorneys' and legal assistants' fees incurred in the enforcement of any
agreement of the Borrower contained herein. In the event that the Series 2006 Bonds are
not issued.and delivered, this indemnity shall survive the termination of this Agreement.

(&) The Borrower will take such further action as may be required to
implement its aforesaid undertakings and as it may deem appropriate in pursuance
thereof.

4. General Provisions. All commitments of the Authority under Section 2
hereof and of the Borrower under Section 3 hereof are subject to the conditions that all of
the following events shall have occurred not later than December 31, 2006 or such other
date as shall be mutually satisfactory to the Authority and Borrower.

(a)  The Authority shall be lawfully entitled to issue the Series 2006 Bonds as
herein contemplated.

(b)  The Authority and Borrower shall have agreed on mutually acceptable
terms for the Series 2006 Bonds and the sale and delivery thereof and mutually
acceptable terms and conditions of any trust instrument or instruments in respect thereto
and any Financing Agreements or other agreements incidental to the financing or referred
to in Sections 2 and 3 hereof.

(c)  Such other rulings, approvals, consents, certificates of compliance, opinions
of counsel and other instruments and proceedings satisfactory to the Borrower and to the
Authority as to such matters with respect to the Series 2006 Bonds, the financing of the
Project, the Financing Agreements and any other trust instrument or instruments, as shall
be specified by the Borrower or the Authority, shall have been obtained from such
governmental, as well as non-governmental, agencies and entities as may have or assert
competent jurisdiction over or interest in matters pertinent thereto and shall be in full
force and effect at the time of issuance of the Series 2006 Bonds.

(d)  Compliance with all applicable provisions of Chapters 159, 189, 215 and
218, Florida Statutes, relating to the issuance of the Series 2006 Bonds, the interest rate
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thereon, the type of purchasers of the Series 2006 Bonds and the terms on which the
Series 2006 Bonds may otherwise be issued.

(e)  The Series 2006 Bonds shall be sold in a private placement to an institution
or institutions or other accredited investors acceptable to the Authority in principal
amounts of not less than $100,000 (unless otherwise agreed to in writing by the
Authority), and shall be supported by such credit enhancement or other credit facility to
result in the Series 2006 Bonds being rated investment grade by Standard & Poor's, Fitch
Ratings or Moody's Investors Service.

If the events set forth in this Section 4 do not take place within the time set forth or
any extension thereof, the Borrower agrees that it will annually reimburse the Authority
for all the reasonable and necessary direct or indirect expenses which the Authority may
incur arising from the execution of this Agreement and the performance by the Authority
of its obligations hereunder, including all reasonable legal fees for counsel to the
Authority and expenses of bond counsel.

5. Binding Effect. All covenants and agreements herein contained by or on
behalf of the Authority and the Borrower shall bind and inure to the benefit of the
respective successors and assigns of the Authority and the Borrower whether so
expressed or not.

IN WITNESS WHEREOF, the parties hereto have entered into this Agreement
by their officers thereunder duly authorized as of the 6th day of December 2006.

SEMINOLE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY o

(SEAL)
ATTEST:

ﬁ)ﬂ% /5\ C;(M/C/
Secret\al/ry v |

THE HOSPICE OF THE COMFORTER,
INC. :

By:

President/CEO
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EXHIBIT C

SEMINOLE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REGULAR MEETING MINUTES
DECEMBER 6, 2005



SEMINOLE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

Regular Meeting
December 6, 2005

A regular meeting of the Seminole County Industrial Development Authority (the
“Authority”) was held in the conference room at the Metro Orlando Economic Development
Commission’s office, 1230 North Douglas Avenue, Suite 116, Longwood, Florida, commencing at
9:30 o’clock AM on December 6, 2005, notice of this regular meeting having been given in accordance
with the requirements of Florida law.

Board members present at the meeting were:

Doug Forner
Ross Pagano
Gary Scarboro
Stanley Weinroth

Board members Edwards “Mack” McReynolds, Lee Holt and Andrew Van Gaale were
absent. The members in attendance constituted a quorum of the members of the Authority. Seminole
County Commissioner Dallari was in attendance but had to leave before meeting was called to order.

Also present at the meeting were Tracy Turk, Secretary of the Authority, Willie L. Davis,
Director of Finance, Stanton Reid, Chief Financial Officer, Gerald Robinson, Chairman of the Board and
Mitchell Mikkonen, M. Div., Executive Assistant/Chaplain of Hospice of the Comforter (the
“Applicant”), Richard H. Stillman, Frank A. Coe and Oluchi Kalu, of Fifth Third Bank, Sabrina O’Bryan
of the Seminole County Economic Development Department, John Stokes, Esq. of the law firm of
Nabors, Giblin & Nickerson, P.A., Bond Counsel to the Applicant, and Michael A. Okaty, Esq. of the law
firm of Foley & Lardner LLP, legal counsel to the Authority.

Gary Scarboro acted as Chairman and Ms. Turk acted as Secretary of the meeting.

The Chairman asked for a motion to approve the minutes of the Authority’s regular
meeting held on November 15, 2005. Minutes of that meeting were previously distributed to the
members of the Authority. Upon motion duly made and seconded, the minutes of that meeting were
unanimously approved as written.

The next order of business was consideration of the request of the Applicant for the
adoption of a resolution authorizing the inducement of the Authority’s not to exceed $11,500,000 of its
Industrial Development Revenue Bonds (The Hospice of the Comforter Project) to finance or refinance
the portions of the Project to be located in Seminole County, Florida, consisting of the construction and
equipping of a 16-bed, two story approximately 33,000 square foot residential facility to be located
southeast of the corner of W. Central Parkway and Montgomery Road in Altamonte Springs, Florida for
use as a hospice in-patient facility and refifancing certain indebtedness incurred by the Borrower in
connection with the construction and equipping of its administrative office located at 480 W. Central
Parkway, Altamonte Springs, Florida near the proposed patient facility (the “Project”). The proposed
Bonds would bear a variable interest rate and be secured by a letter of credit to be issued by Fifth Third
Bank. The representatives of the Applicant then made an oral presentation to the meeting.
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Mr. Stokes advised of the structure and schedule of the transaction.

There was a discussion regarding the costs per unit and square foot of the Project and
Medicaid/Medicare reimbursement payments received by the Applicant.

There being no other questions from the members of the Authority, the Chairman asked if
any member of the Authority wanted to make a motion not to give the Applicant’s request further
consideration. No motion having been made, the Chairman announced that this was the time set for a
public hearing for the purpose of considering the adoption of a resolution providing for the issuance by
the Seminole County Industrial Development Authority of not to exceed $11,500,000 of its Industrial
Development Revenue Bonds, the proceeds of which will be loaned to the Applicant. No one appeared for
or in opposition to the issuance of the proposed bonds, and the Chairman closed the public hearing.

[ Mr. Okaty advised that his firm had reviewed the proposed form of Inducement
Resolution and Memorandum of Agreement and that they were in order.

There being no further discussion, upon motion duly made by Stanley Weinroth and
seconded by Ross Pagano, the following resolution was unanimously adopted:

RESOLUTION NO. 2005-06

AN INDUCEMENT RESOLUTION OF THE SEMINOLE
COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REGARDING THE OFFICIAL ACTION OF THE AUTHORITY
WITH RESPECT TO THE PROPOSED ISSUANCE OF
VARIABLE RATE DEMAND REVENUE BONDS IN ONE OR
MORE SERIES FOR THE PRINCIPAL PURPOSES OF
LOANING THE PROCEEDS TO THE HOSPICE OF THE
COMFORTER, INC. (THE “BORROWER”) TO FINANCE THE
CONSTRUCTION AND EQUIPPING OF A HOSPICE IN-
PATIENT FACILITY LOCATED IN ALTAMONTE SPRINGS,
FLORIDA, REFINANCING CERTAIN INDEBTEDNESS OF
THE BORROWER AND PAYING COSTS ASSOCIATED WITH
THE ISSUANCE OF THE SERIES 2006 BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF A
MEMORANDUM OF AGREEMENT BETWEEN THE
AUTHORITY AND THE BORROWER; PROVIDING FOR THE
PRELIMINARY APPROVAL BY THE AUTHORITY FOR THE
ISSUANCE OF NOT EXCEEDING $11,500,000 OF SUCH
BONDS IN ONE OR MORE SERIES; AND PROVIDING FOR
CERTAIN RELATED MATTERS IN CONNECTION
THEREWITH AND FOR AN EFFECTIVE DATE.

Ms. Turk then asked for approval to publish the Authority’s schedule of regular meetings
for 2006, and that unless the members of the Authority objected, those meetings would continue to be

scheduled for the third Tuesday of each month. No member of the Authority raised any objection.

Mr. Scarboro then raised for discussion the requirement for advance notice and reminders
to the Authority members for meetings. Mr. Scarboro then raised for discussion the role of the Authority
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and a desire to more proactively promote the services offered by the Authority. No motions were made
on either of these discussion items.

There being no further business, the meeting was adjourned at 10:03 o’clock A.M.

/7‘7@;(,,73 L

Tracy Turk, S¢ Secretary /
Seminole County Industrial Development Authority
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EXHIBIT D

SEMINOLE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUCEMENT RESOLUTION 2005-06



RESOLUTION 2008 -06

AN INDUCEMENT RESOLUTION OF THE SEMINOLE
COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REGARDING THE OFFICIAL. ACTION OF THE
AUTHORITY WITH RESPECT TO THE PROPOSED
ISSUANCE OF VARIABLE RATE DEMAND REVENUE
BONDS IN ONE OR MORE SERIES FOR THE
PRINCIPAL PURPOSES OF LOANING THE PROCEEDS
TO THE HOSPICE OF THE COMFORTER, INC. (THE
"BORROWER") TO FINANCE THE CONSTRUCTION
AND EQUIPPING OF A HOSPICE IN-PATIENT
FACILITY LOCATED IN ALTAMONTE SPRINGS,
FLORIDA, REFINANCING CERTAIN INDEBTEDNESS
OF THE BORROWER AND PAYING COSTS
ASSOCIATED WITH THE ISSUANCE OF THE SERIES
2006 BONDS; AUTHORIZING THE EXECUTION AND
DELIVERY OF A MEMORANDUM OF AGREEMENT
BETWEEN THE AUTHORITY AND THE BORROWER;
PROVIDING FOR THE PRELIMINARY APPROVAL BY
THE AUTHORITY FOR THE ISSUANCE OF NOT
EXCEEDING §$11,500,000 OF SUCH BONDS IN ONE OR
MORE SERIES; AND PROVIDING FOR CERTAIN
RELATED MATTERS IN CONNECTION THEREWITH
AND FOR AN EFFECTIVE DATE.

WHEREAS, The Hospice of the Comforter, Inc., a Florida not-for-profit
corporation (the "Borrower") has applied to the Seminole County Industrial Development
Authority (the "Authority"), to issue its private activity tax-exempt variable rate demand
revenue bonds in one or more series and in an aggregate principal amount not to exceed
$11,500,000 (the "Series 2006 Bonds") for the principal purposes of (i) financing the cost
of the construction and equipping cost of the acquisition, construction and equipping of a
16-bed, two story approximately 33,000 square foot residential facility to be located
southeast of the corner of W. Central Parkway and Montgomery Road in Altamonte
Springs, Florida for use as a hospice in-patient facility and refinancing certain
indebtedness incurred by the Borrower in connection with the construction and equipping
of its administrative office located at 480 W. Central Parkway, Altamonte Springs,
Florida near the proposed patient facility (the "Project"), and (ii) paying costs associated
with the issuance of the Series 2006 Bonds. The Borrower will own and operate the
Project which is located in Seminole County, Florida (the "County"); and



WHEREAS, the Borrower has requested that the Authority loan the proceeds of
the Series 2006 Bonds to said Borrower pursuant to Chapter 159, Parts II and III, Florida
Statutes, and such other provision or provisions of Florida law as the Authority may
determine advisable (the "Act") in order to accomplish the foregoing; and

WHEREAS, the bond resolution granting the final authority for the issuance of
the Series 2006 Bonds has not yet been adopted by the Authority; and

WHEREAS, the issuance of the Series 2006 Bonds under the Act in one or more
issues or series not exceeding an aggregate principal amount of $11,500,000 and the
loaning of the proceeds thereof to finance the costs of the Project under a loan agreement
or other financing agreement which will provide that payments thereunder be at least
sufficient to pay the principal of and interest and redemption premium, if any, on such
Series 2006 Bonds and such other costs in connection therewith as may be incurred by
the Authority, will assist the Borrower and promote the public purposes provided in the
Act; and

WHEREAS, in order to satisfy certain requirements of Séction 147(f) of the
Internal Revenue Code of 1986, as amended (the "Code"), the Authority held a public
hearing on the proposed issuance of the Series 2006 Bonds for the purposes herein stated
on the date hereof, which date is more than 14 days following the first publication of
notice of such public hearing in the Orlando Sentinel (a true and accurate copy of the
affidavit of publication of such notice is attached hereto as Exhibit A), which public
hearing was conducted in a manner that provided a reasonable opportunity for persons
with differing views to be heard, both orally and in writing, on the issuance of such Series
2006 Bonds and the location and nature of the Project and was held in a location which,
under the facts and circumstances, was convenient for the residents of the County, such
notice was reasonably designed to inform residents of the County of the proposed issue,
stated that the Authority would be the issuer of the Series 2006 Bonds, and stated the
time and place of the hearing; and

WHEREAS, the Borrower has agreed to execute and deliver to the Authority the
Memorandum of Agreement (the "Memorandum of Agreement") relating to the issuance
of the Series 2006 Bonds, attached hereto as Exhibit B; and

WHEREAS, it is intended that this Resolution shall constitute official action
toward the issuance of the Series 2006 Bonds within the meaning of the applicable
United States Treasury Regulations and, specifically, to satisfy the requirements of
Treasury Regulations Section 1.150-2 and to be a declaration of official intent under such
Section; and



IT IS, THEREFORE, DETERMINED AND RESOLVED BY THE
SEMINOLE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY, THAT:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This
resolution, hereinafter called "Resolution" is adopted pursuant to the provisions of the
Act and other applicable provisions of law.

SECTION 2. PRELIMINARY STATEMENT. This Resolution is
entered into to permit the Borrower to proceed with commitments for the Project, to incur
costs in connection with various phases of the Project, to provide a limited expression of
intention by the Authority, prior to the issuance of the Series 2006 Bonds, to issue and
sell the- Series 2006 Bonds and make the proceeds thereof available to finance all or part
of the costs of the Project, all in accordance with and subject to the provisions of the
Constitution and other laws of the State of Florida, including the Code and this
Resolution, but subject in all respects to the terms of the Memorandum of Agreement.

SECTION 3. APPROVAL OF THE PROJECT. The construction,
equipping of the Project as described herein and in the notice of public hearing attached
hereto as-Exhibit A, and the financing and refinancing thereof by the Authority through
the issuance of the Series 2006 Bonds, pursuant to the Act, will promote the economic
development and health and welfare of the citizens of the County, will provide the
residents of the County with jobs, will promote the general economic structure of the
County, will thereby serve the public purposes of the Act and is hereby preliminarily
approved, subject, however, in all respects to the Borrowers meeting the conditions set
forth in the Memorandum of Agreement to the sole satisfaction of the Authority.

SECTION 4. EXECUTION AND DELIVERY OF MEMORANDUM
OF AGREEMENT. The Chairman or the Vice-Chairman and the Secretary are hereby
authorized and directed to execute, for and on behalf of the Authority, the Memorandum
of Agreement attached hereto as Exhibit B between the Authority and the Borrower
providing understandings relative to the proposed issuance of the Series 2006 Bonds by
the Authority to finance the costs of the Project in an initial aggregate principal amount
not to exceed lesser of (a) $11,500,000, or (b) the amount determined by the Authority
and the Borrower to be necessary to accomplish the foregoing.

SECTION S. AUTHORIZATION OF THE SERIES 2006 BONDS..
There is hereby authorized to be issued and the Authority hereby determines to issue the
Series 2006 Bonds, if so requested by the Borrower and subject to the conditions set forth
in the Memorandum of Agreement attached hereto, in one or more issues or series of
such tax-exempt revenue bonds in an aggregate principal amount not to exceed
$11,500,000 for the principal purpose of financing and refinancing the costs of the



Project as described herein and in the Memorandum of Agreement and paying the costs
associated with the issuance of the Series 2006 Bonds. The rate of interest payable on the
Series 2006 Bonds shall not exceed the maximum rate permitted by law.

SECTION 6. RECOMMENDATION FOR APPROVAL TO BOARD
OF COUNTY COMMISSIONERS. Subject in all respects to the terms and conditions
of the Memorandum of Agreement, the Authority hereby recommends the issuance of the
Series 2006 Bonds and the financing and refinancing of the Project for approval to the
Board of County Commissioners of the County (the "Board"). The Authority hereby
directs the Chairman or Vice-Chairman, either alone or jointly, at the expense of the
Borrower, to cooperate in seeking approval for the issuance of the Series 2006 Bonds and
the financing of the Project by the Board as the applicable elected representatives of the
County under and pursuant to the Act and Section 147(f) of the Code.

SECTION 7. APPOINTMENT OF BOND COUNSEL. The Borrower's
selection of the firm of Nabors, Giblin & Nickerson, P.A., Tampa, Florida, to serve as
bond counsel in connection with the issuance by the Authority of the Series 2006 Bonds
1s hereby approved by the Authority.

SECTION 8. GENERAL AUTHORIZATION. The Chairman, the Vice-
Chairman and the Secretary are hereby further authorized to proceed with the
undertakings provided for herein and in the Memorandum of Agreement on the part of
the Authority and are further authorized to take such steps and actions as may be required
or necessary in order to cause the Authority to issue the Series 2006 Bonds subject in all
respects to the terms and conditions set forth herein and in the Memorandum of
Agreement.

SECTION 9. AFFIRMATIVE ACTION. This resolution 1s an
affirmative action of the Authority toward the issuance of the Series 2006 Bonds, as
contemplated in the Memorandum of Agreement, in accordance with the purposes of the
laws of the State of Florida and the applicable United States Treasury Regulations.

SECTION 10. LIMITED OBLIGATIONS. The Series 2006 Bonds and
the interest thereon shall not constitute an indebtedness or pledge of the general credit or
taxing power of the County, the State of Florida or any political subdivision or agency
thereof but shall be a limited obligation of the Authority payable solely from the revenues
pledged therefor pursuant to a loan agreement or other financing agreement entered into
by and between the Authority and the Borrower prior to or contemporaneously with the
issuance of the Series 2006 Bonds. The' Authority has no taxing power.



SECTION 11. LIMITED APPROVAL. The approval given herein shall
not be construed as an approval of any necessary rezoning applications nor for any other
regulatory permits relating to the Project and the Authority shall not be construed by
reason of its adoption of this Resolution to have waived any right of the County or
estopping the County from asserting any rights or responsibilities it may have in that
regard.

SECTION 12. EFFECTIVE DATE. This Resolution shall take effect
immediately upon its adoption.

ADOPTED this 6th day of December, 2006.

SEMINOLE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL)
St
Chairman %

ATTEST:

Se&fgtary U (.



