RESOLUTION NO. 2016- | 33

A RESOLUTION OF THE BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY, FLORIDA, APPROVING THE ISSUANCE
BY THE ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY OF ITS NOT TO EXCEED $15,725,000 HEALTH CARE
REVENUE AND REVENUE REFUNDING BONDS (VICAR'S
LANDING PROJECT), SERIES 2016, TO PROVIDE FUNDS TO
REFUND ALL OF THE ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY HEALTH CARE REVENUE
REFUNDING BONDS (VICAR’S LANDING PROJECT), SERIES 2007
IN ORDER TO ACHIEVE DEBT SERVICE SAVINGS TO LIFE CARE
PONTE VEDRA, INC. AND TO FINANCE THE ACQUISITION,
RENOVATION, CONSTRUCTION, EXPANSION, IMPROVEMENT
AND EQUIPPING OF CERTAIN CAPITAL IMPROVEMENTS TO
HEALTH CARE FACILITIES FOR THE VICAR’S LANDING
CONTINUING CARE COMMUNITY OPERATED BY THE
BORROWER; PROVIDING FOR A LOAN TO LIFE CARE PONTE
VEDRA, INC. TO PAY THE COSTS FOR SUCH PURPOSES,
PURSUANT TO CHAPTERS 125 AND 159, FLORIDA STATUTES, AS
AMENDED, AND SECTION 147(f) OF THE INTERNAL REVENUE
CODE OF 1986, AS AMENDED; AND PROVIDING AN EFFECTIVE
DATE.

WHEREAS, the St. Johns County Industrial Development Authority (hereafter, the
“ Authority”) is a public body corporate and politic duly created and existing as a local
governmental body and is authorized and empowered by Chapter 159, Parts II and III, Florida
Statutes, as amended (the “Act”), to make and execute financing agreements, contracts, deeds
and other instruments necessary or convenient for the purpose of facilitating the financing and
refinancing of the acquisition, construction and equipping of projects, as defined in the Act,
including machinery, equipment, land, rights in land and other appurtenances and facilities
related thereto, to the end that the Authority may be able to promote the health and economic
growth of St. Johns County (the “County”) and the State of Florida, increase opportunities for
gainful employment and otherwise contribute to the health and welfare of the State of Florida
and its inhabitants, and to finance the cost of such projects by the issuance of revenue bonds;
and

WHEREAS, on May 9, 2016, the Authority adopted its resolution (the “Authority
Resolution”) authorizing the issuance by the Authority of its not to exceed $15,725,000 Health
Care Revenue and Revenue Refunding Bonds (Vicar’s Landing Project), Series 2016 (the “2016
Bonds”), the proceeds of which will be loaned to Life Care Ponte Vedra, Inc. (the “Borrower”),
the owner of the Vicar’s Landing continuing care community located in St. Johns County, for
the purposes of (i) providing funds to refund all of the Authority’s Health Care Revenue



Refunding Bonds (Vicar’s Landing Project), Series 2007, (ii) financing a portion of the costs of
the acquisition, renovation, construction, expansion, improvement and equipping of various
capital improvements to the Borrower’s health care facilities (the “2016 Project”), (iii) funding a
deposit to the Debt Service Reserve Fund for the 2016 Bonds, and (iv) paying costs of issuance
of the 2016 Bonds; all subject to approval by the Board of County Commissioners of St. Johns
County, Florida (the “Board”); and

WHEREAS, the Authority has advised the Board that Section 147(f) of the Internal
Revenue Code of 1986, as amended (hereinafter referred to as the “Code”) requires public
approval of certain private activity bonds by an applicable elected representative or
governmental unit following a public hearing and the Board constitutes an applicable elected
representative or governmental unit; and

WHEREAS, the Authority has advised the Board that pursuant to Section 147(f) of the
Code, a public hearing was scheduled before the Authority for April 11, 2016, and notice of
such hearing was published in LA ti cord, a newspaper of general circulation in
the County, at least fourteen days prior to such hearing date, a copy of which is attached hereto

as Exhibit A; and

WHEREAS, the Authority has advised the Board that the Authority did on April 11,
2016, hold the public hearing and provided at such hearing reasonable opportunity for all
interested individuals to express their views, both orally and in writing, on the issuance of the
2016 Bonds and the location and nature of the 2016 Project for the purposes state above; and

WHEREAS, the Authority has provided the Board with a report with respect to the
hearing so the Board may diligently and conscientiously consider all comments and concerns
expressed at the hearing, a copy of which is attached hereto as Exhibit B; and

WHEREAS, the Board desires to express its approval of the issuance of the 2016 Bonds
as required by Section 147(f) of the Code and pursuant to Section 125.01(1)(z), Florida Statutes;

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA:

SECTION 1. NO INDEBTEDNESS OF COUNTY. The 2016 Bonds and the interest
thereon shall not constitute an indebtedness or pledge of the general credit or taxing power of
the County, the Authority, the State of Florida or any political subdivision or agency thereof
but shall be payable solely from the revenues pledged therefor pursuant to a loan agreement to
be entered into by and between the Authority and the Borrower prior to or contemporaneously
with the issuance of the 2016 Bonds.

SECTION 2. BONDS APPROVED. The Board hereby approves, within the meaning
of Section 147(f) of the Code and Section 125.01(1)(z), Florida Statutes, the issuance by the



Authority, of its not to exceed $15,725,000 Health Care Revenue and Revenue Refunding 2016
Bonds (Vicar’s Landing Project), Series 2016 for the purposes stated above. The approval given
herein shall not be construed as (i) an endorsement of the creditworthiness of the Borrower or
the financial viability of the 2016 Project, (ii) a recommendation to any prospective purchaser to
purchase the 2016 Bonds, (iii) an evaluation of the likelihood of the repayment of the debt
service on the 2016 Bonds, or (iv) approval of any development, building or other regulatory
permits relating to the 2016 Project, and the Board shall not be construed by reason of its
execution and delivery of this Resolution to make any such endorsement or recommendation
or to have waived any rights the County may have in connection with the 2016 Project. Further,
the approval by the Board of the issuance of the 2016 Bonds by the Authority shall not be
construed to incur any liability, pecuniary or otherwise, on the part of the County in
connection with either the issuance of the 2016 Bonds or the 2016 Project. The approval given
herein is given solely for the purpose of satisfying the provisions of Section 147(f) of the Code.”

SECTION 3. REPEALING CLAUSE. All resolutions or parts thereof of the Board in
conflict with the provisions herein contained are, to the extent of such conflict, hereby
superseded and repealed.

SECTION 4. EFFECTIVE DATE. This Resolution shall take effect immediately upon
its adoption.

PASSED, APPROVED AND ADOPTED: This l‘TVday of J/{Qer , 2016.

IR BOARD OF COUNTY COMMISSIONERS
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EXHIBIT A

Attach Affidavit of Publication
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EXHIBIT B

Attach Report of St. Johns County Industrial Development Authority



oW H. O'CONNELL
2518 A'SSOCIATES, PA.

~ Certified Public Accountants

April 11,2016

To the Board Members of the St. Johns County Industrial Development Authority
St. Augustine, Florida

I have reviewed the financial information relating to the following bond issue that was provided by
Life Care Ponte Vedra, Inc. dba Vicar’s Landing and such other information, as I deemed necessary.

e St Johns County Industrial Development Authority Health Care Revenue Bonds and Revenue
Refunding Bonds (Vicar’s Landing Project), Series 2016 not exceeding $15,725,000.

The purpose of this issue is to provide funds to refund all of the St. Johns County Industrial -
Development Authority Health Care Revenue Refunding Bonds (Vicar’s Landing Project), Series
2007 (the 2007 Bonds) outstanding in order to achieve debt service savings to the borrower and
finance part of the acquisition, renovation, construction, expansion, improvement and equipping of
various capital additions to the Vicar’s Landing Continuing Care Facility located within St. Johns
County. The purpose of my review is to provide the board members with assurances that the project
meets the requirements of Florida Statutes 159.29(2). Under the provisions of this Statute, the
Authority shall not enter into an agreement with a party that is not financially responsible and fully
capable and willing to fulfill its obligations under the financing agreement, including, among other
things, the obligation to make payments in the amounts and at the time required.

The intent of Life Care Ponte Vedra, Inc. is to retire this bond debt from the company’s future
earnings and profits.

I reviewed the audited financial statements prepared by Moore, Stephens, Lovelace, PA Certified
Public Accountants on Life Care Ponte Vedra, Inc., for the fiscal years ended December 31, 2015
and 2014, the unaudited financial statements for the two month period ending February 29, 2016
which were prepared internally by the company, and the unaudited 5 year financial projection which
was prepared internally by the company.

These financial statements along with the Life Care Ponte Vedra, Inc.’s current financial position,
market share, and expected earnings and profits of the Company are sufficient to retire the proposed
debt. :

Based upon the current financial condition of Life Care Ponte Vedra, Inc., it appears the project is
capable, financial and otherwise, to fulfill its obligations pursuant to Florida Statute 159.29(2).

Sincerely,

W. Henry O’Connell CPA

2825 Lewis Speedway, Ste 104 « St. Augustine, FL 32084 . (04} 829-0082 - {904) 829-5030 Fax - Henry@whocpa.com




