MEMORANDUM Phore: 334-5011/Fax 3342229

Office of the City Attorney Box 46

TO: Kurt Lannon, DATE: August 24,2015
Clerk of the Commission

FROM: Nicolle Shalley, City Attorney (

SUBJECT: Resolution No. 150079 — Resolution Approving an Interlocal Agreement
and Approving the Issuance of Health Care Facilities Revenue Bonds by

the City of Jacksonville for Purposes of Section 147 of the Internal
Revenue Code

Please attest the Mayor’s signature on the attached original Interlocal Agreements.
Please record one of the originals in the Public Records of Alachua County. Please mail the
remaining original, along with a certified copy of fully executed Resolution No. 150079, to the

following:
Timothy J. Bramwell
Foley & Lardner LLP

One Independent Drive, Suite 1300
Jacksonville, FL. 32202-5017

The closing is scheduled for this week, so please process as soon as possible.
Thank you.
NMS/afm

Attachments (3)



City Commission Meeting Agenda July 2, 2015

and adopt a resolution approving the issuance of the bonds in order to
satisfy the public approval requirement of Section 147(f) of the Code and
enter into an Interlocal Agreement with the City of Jacksonville, Florida,
consenting to Jacksonville's issuance of bonds for a project within the
City limits of Gainesville.

Neither the provisions, covenants or agreements contained in the
Interlocal Agreement or any obligations imposed upon Gainesville, nor
the Bonds issued pursuant to the Interlocal Agreement, shall constitute
an indebtedness or liability of the City of Gainesville. The Bonds when
issued, and the interest thereon, shall be limited and special obligations
of Jacksonville payable solely from certain nongovernmental revenues
and other nongovernmental amounts pledged thereto.

RECOMMENDATION The City Commission: 1) hold a public hearing; 2)
adopt the proposed Resolution; and 3) authorize
the Mayor to execute and the Clerk of the
Commission fto attest the Resolution and the
Interfocal Agreement referenced therein; and 4)
Direct the Clerk to record the executed Interlocal
Agreement in the Public Records of Alachua
County.

150079_draft resolution_20150702.pdf

150079 MOD draft resolution 20150702.pdf
150079 Resolution_20150702.pdf

150028. Resolution for Traffic Signal Maintenance and Compensation Agreement

(B)

This item is a request to enter into the newest Florida Department of
Transportation Traffic Signal Maintenance and Compensation Agreement.

Explanation: The Florida Department of Transportation (FDOT) currently
compensates the City of Gainesville to maintain their traffic signals
within city limits. The updated agreement will now compensate the city
for school flashers, beacons and blank out signs, but also changes how
any future painted steel mast arm intersections will be maintained.

Current FDOT policy states that any intersection not within the ten mile
range of the coast will be constructed as a span wire intersection. There
are occasions when ftraffic signals in our area get reconstructed. If the
City requests these signal reconstructions to be mast arm the City must
agree to pay the cost difference for capital construction.

The new agreement divides mast arm maintenance into two categories,
preventative maintenance, and periodic maintenance. Under the new
agreement, the City will be responsible for preventive maintenance and
FDOT for periodic maintenance. If any new mast arms are requested to
be painted, the City becomes responsible for both preventative and
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o ATTORNEYS AT LAW
i ONE INDEPENDENT DRIVE, SUITE 1300

JACKSONVILLE, FL 32202-5017
A 904.359.2000 TEL
FOLEY & LARDNER LLP 904.359 8700 FAX
WWW.FOLEY.COM

tbramwell@foley.com EMAIL
904.359.8765 DIRECT

CLIENT/MATTER NUMBER
043045-0120

August 14,2015

Via FedEx

Nicolle M. Shalley

City Attorney

City of Gainesville

200 East University Avenue, Room 425
Gainesville, FL 32601

Re:  Interlocal Agreement between the City of Jacksonville and the
City of Gainesville for the City of Jacksonville, Florida Health

Care Facilities Revenue Bonds (Brooks Rehabilitation), Series
2015

Ladies and Gentlemen:

Enclosed please find two (2) copies of the above-referenced Interlocal Agreement, the
form of which was approved by the City Commission of Gainesville on July 2, 2015 and which have
been executed by the City of Jacksonville and acknowledged and approved by Genesis Health, Inc.
in connection with the issuance of the above-referenced bonds.

Please have the Mayor and Clerk of the Commission execute the enclosed copies as
indicated, have their signatures notarized, and send the originals to my attention at the address
above. If you have any questions or concerns, please do not hesitate to contact me.

TIB:asw

Enclosures
BOSTON JACKSONVILLE MILWAUKEE SAN DIEGO TALLAHASSEE
BRUSSELS LOS ANGELES NEW YORK SAN FRANCISCO TAMPA
CHICAGO MADISON ORLANDO SHANGHAI TOKYO

DETROIT MIAMI SACRAMENTO SILICON VALLEY WASHINGTON, D.C.



INTERLOCAL AGREEMENT

Dated as of August 1, 2015

Between
CITY OF JACKSONVILLE, FLORIDA
and
CITY OF GAINESVILLE, FLORIDA
THERE ARE NO INTANGIBLE TAXES ORDOCUMENTARY STAMPS DUE ON THE

BONDS DESCRIBED HEREIN, PURSUANT TO CHAPTER 159, PART 11, FLORIDA
STATUTES

This Interlocal Agreement was prepared by
Chauncey W. Lever, Jr., Esq.
Foley & Lardner LLP
One Independent Drive, Suite 1300
Jacksonville, Florida 32202-5017

4834-2602-5508.4



INTERLOCAL AGREEMENT

This INTERLOCAL AGREEMENT (this “Agreement”) is dated as of August 1, 2015,
and is entered into between the CITY OF JACKSONVILLE (“Jacksonville”), an incorporated
municipality of the State of Florida, and the CITY OF GAINESVILLE (“Gainesville”), an
incorporated municipality of the State of Florida;

WITNESSETH:

WHEREAS, Jacksonville and Gainesville each represent to the other that, pursuant to
Chapter 159, Part II, Florida Statutes, as amended (“Chapter 159”), and other applicable
provisions of law, it is authorized to issue bonds to finance the cost of the acquisition,

construction, improvement and equipping of certain health care facilities described in Chapter
159; and

WHEREAS, Jacksonville and Gainesville each represent to the other that it constitutes a
“public agency” within the meaning of Section 163.01, Florida Statutes, as amended (the
“Interlocal Act”), and is authorized under the Interlocal Act to enter into interlocal agreements

providing for them to jointly exercise any power, privilege or authority which each of them
could exercise separately; and

WHEREAS, Jacksonville represents to Gainesville that Jacksonville has been advised
that Genesis Health, Inc., doing business as Brooks Rehabilitation, a Florida not for profit
corporation (the “Borrower”), desires to finance, reimburse or refinance all or a part of the costs
of the acquisition, construction, installation and equipping of certain “health care facilities”
constituting “projects,” as such terms are used in Chapter 159, to be located in Gainesville
(collectively, the “Gainesville Project”) and other “health care facilities” to be located outside
Gainesville (collectively, the “Other Projects™), as described in Exhibit A hereto (the Gainesville
Project and the Other Projects are hereinafter referred to collectively as the “Project”); and

WHEREAS, Jacksonville represents to Gainesville that Jacksonville has been advised
that the Borrower has requested that Jacksonville and Gainesville enter into this Agreement to
authorize Jacksonville to issue under Chapter 159 its Health Care Facilities Revenue Bonds
(Brooks Rehabilitation), in one or more tax-exempt or taxable series in an aggregate principal
amount of not to exceed $130,000,000 (the “Bonds™), to finance, reimburse and refinance all or
a portion of the Gainesville Project and the Other Projects, of which not to exceed $2,000,000
will be issued for the purpose of providing funds to make a loan to the Borrower pursuant to a
loan agreement between Jacksonville and the Borrower (the “Financing Agreement”) to finance,
reimburse or refinance a part of the costs of the Gainesville Project, and that issuance of the
Bonds by Jacksonville will result in a significant cost savings to the Borrower over the issuance
and sale of separate issues of bonds by Jacksonville, Gainesville and the other local government
bodies whose jurisdiction within which a portion of the Project is or will be located, in order to
finance, reimburse or refinance a part of the costs of the Project; and

WHEREAS, Jacksonville and Gainesville have agreed to enter into this Agreement for
the purposes stated above; and



WHEREAS, Jacksonville represents to Gainesville that on May 26, 2015, the Industrial
Development Revenue Bond Review Committee of the City of Jacksonville, Florida, on behalf
of Jacksonville, preliminarily authorized and approved the issuance of the Bonds, the application
of the proceeds thereof and the execution and delivery of this Agreement; and

WHEREAS, Jacksonville represents to Gainesville that on June 23, 2015, the City
Council of Jacksonville authorized and approved the issuance of the Bonds, the application of the
proceeds thereof and the execution and delivery of this Agreement; and

WHEREAS, on July 2, 2015, the City Commission of Gainesville approved the issuance of
the Bonds by Jacksonville for purposed of satisfying Section 147 (f) of the Internal Revenue Code

of 1986, as amended (the “Code”), and approved the execution and delivery of this Agreement;
and

WHEREAS, the Interlocal Act authorizes Jacksonville and Gainesville to enter into this
Agreement, and Jacksonville represents to Gainesville that the Interlocal Act and Chapter 159
confer upon Jacksonville authorization to issue the Bonds and to apply the proceeds thereof to the

financing, reimbursing or refinancing a part of the costs of the Gainesville Project through a loan
of Bond proceeds to the Borrower; and

WHEREAS, the parties hereto desire to agree to the issuance of the Bonds by

Jacksonville for such purposes and such agreement by the parties hereto is in the public interest;
and

WHEREAS, pursuant to Section 6 hereof, the Borrower has agreed to indemnify
Jacksonville and Gainesville in connection with its execution of this Agreement;

NOW, THEREFORE, for and in consideration of the premises hereinafter contained, and
intending to be legally bound hereby, the parties hereto agree as follows:

SECTION 1. Authorization to Issue the Bonds. Jacksonville and Gainesville do hereby
agree that Jacksonville is hereby authorized to issue the Bonds in one or more tax-exempt or
taxable series in an aggregate principal amount not exceeding $130,000,000, of which not to
exceed $2,000,000 will be issued for the purpose of providing funds to make a loan to the
Borrower to finance, reimburse or refinance a part of the costs of the Gainesville Project.
Jacksonville is hereby authorized to exercise all powers relating to the issuance of the Bonds
vested in Gainesville pursuant to the Constitution and the laws of the State of Florida and to do
all things within the jurisdiction of Gainesville which are necessary or convenient for the issuance
of the Bonds and the financing, reimbursing or refinancing of a part of the costs of the Gainesville
Project to the same extent as if Gainesville were issuing its own obligations under Chapter 159 for
such purposes without any further authorization from Gainesville to exercise such powers or to
take such actions. It is the intent of this Agreement and the parties hereto that Jacksonville be
vested, to the maximum extent permitted by law, with all powers which Gainesville might
exercise with respect to the issuance of the Bonds and the lending of the proceeds thereof to the
Borrower to finance, reimburse or refinance a part of the costs of the Gainesville Project as though
Gainesville were issuing the Bonds as its own special limited obligations.




The approval given herein by Gainesville shall not be construed as (i) an endorsement of
the creditworthiness of the Borrower or the financial viability of the Project, (i) 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 Gainesville Project, and Gainesville
shall not be construed by reason of the delivery of this Agreement to have made any such
endorsement, finding or recommendation or to have waived any right of Gainesville or to be
estopped from asserting any rights or responsibilities it may have in such regard.

SECTION 2. Qualifying Project.

A. Jacksonville hereby further represents, determines and agrees as follows:
1.  The Project constitutes a “project” as such term is used in Chapter 159.

2. The Borrower is financially responsible and fully capable and willing to
fulfill its obligations under the Financing Agreement, including the obligations to make
payments in the amounts and at the times required, to operate, repair, and maintain at its
own expense the Facilities, and to serve the purposes of Chapter 159 and such other
responsibilities as may be imposed under the Financing Agreement.

3. Adequate provision will be made in the Financing Agreement for the
operation, repair, and maintenance of the Gainesville Project at the expense of the
Borrower and for the payment of principal of and interest on the Bonds.

4. The Borrower has represented to Jacksonville that the Borrower expects to

expend not exceeding $2,000,000 to pay costs (including related financing costs) of the
Gainesville Project.

5. A public hearing was held on June 11, 2015, by Jacksonville, on behalf of
Jacksonville and the City Council of Jacksonville, during which comments concerning the
issuance of the Bonds by Jacksonville to finance or refinance the Project were requested

and could be heard.
B. Gainesville hereby represents, determines and agrees as follows:
1. Based upon representation of the Borrower and/or Jacksonville, the

Gainesville Project is appropriate to the needs and circumstances of, provides or
preserves gainful employment in, and serves a public purpose by advancing the public
health or the general welfare of, the State of Florida and its people.

2. Based in part upon representation of the Borrower and/or Jacksonville,
Gainesville will be able to cope satisfactorily with the impact of the Gainesville Project
and currently provides the public facilities, including utilities and public services, that
are necessary for the operation, repair, and maintenance of the Gainesville Project.



3. A public hearing was held on July 2, 2015 by the City Commission (the
“Commission”) of Gainesville during which comments concerning approval for purposes
of Section 147 (f) of the Code by the Commission of the issuance of the Bonds by
Jacksonville to finance, reimburse or refinance a part of the costs of the Gainesville
Project were requested and could be heard.

4, The Commission approved the issuance of the Bonds by Jacksonville and
the use of the proceeds thereof to finance, reimburse and refinance a part of the costs of
the Gainesville Project at a meeting on July 2, 2015.

SECTION 3. No Pecuniary Liability of Jacksonville or Gainesville; Limited Obligation
of Jacksonville. Neither the provisions, covenants or agreements contained in this Agreement
and any obligations imposed upon Jacksonville or Gainesville hereunder, nor the Bonds issued
pursuant to this Agreement, shall constitute an indebtedness or liability of Jacksonville or
Gainesville. The Bonds when issued, and the interest thereon, shall be limited and special
obligations of Jacksonville payable solely from certain nongovernmental revenues and other
nongovernmental amounts pledged thereto by the terms thereof.

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of Jacksonville or Gainesville in his or her individual capacity and no member, officer,
agent or employee of Jacksonville or Gainesville shall be liable personally on this Agreement or

be subject to any personal liability or accountability by reason of the execution of this
Agreement.

SECTION 5. Allocation of Responsibilities. Jacksonville shall take all actions it deems
necessary or appropriate in connection with the issuance of the Bonds, including, in its
discretion, the preparation, review, execution and filing with government agencies of certificates,
opinions, agreements and other documents to be delivered at the closing of the Bonds and the
establishment of any funds and accounts pursuant to a trust indenture related to the Bonds.

Neither Jacksonville nor Gainesville shall be liable for the costs of issuing the Bonds or
the costs incurred by either of them in connection with the preparation, review, execution or
approval of this Agreement or any documentation or opinions required to be delivered in
connection therewith by Jacksonville or Gainesville or counsel to any of them. All of such costs
shall be paid from the proceeds of the Bonds or from other moneys of the Borrower.

SECTION 6. Indemnity. The Borrower, by its approval and acknowledgement at the end
of this Agreement, agrees to indemnify and hold harmless Jacksonville and Gainesville, their
respective officers, employees, representatives and agents, from and against any and all losses,
claims, damages, liabilities or expenses of every conceivable kind, character and nature
whatsoever, including, but not limited to, losses, claims, damages, liabilities or expenses
(including reasonable fees and expenses of attorneys, accountants, consultants and other experts),
arising out of, resulting from, or in any way connected with this Agreement or the issuance of the

Bonds, including, without limitation, any of same incurred in connection with any audit of the
Bonds by the Internal Revenue Service.



SECTION 7. Term. This Agreement will remain in full force and effect from the date of
its execution, subject to the provisions of Section 8 hereof, until such time as it is terminated by
any party hereto upon 10 days written notice to the other party hereto. Notwithstanding the
foregoing, it is agreed that this Agreement may not be terminated so long as any of the Bonds
remain outstanding or unpaid (or any bonds issued to refund the Bonds remain outstanding or
unpaid). Nothing herein shall be deemed in any way to limit or restrict either party hereto from
issuing its own obligations or entering into any other agreement for the financing, reimbursement
or refinancing of any facility which either party hereto may choose to finance.

SECTION 8. Filing of Agreement. It is agreed that this Agreement shall be filed by the
Borrower or its authorized agent or representative with the Clerk of the Circuit Court of Duval
County, Florida and with the Clerk of the Circuit Court of Alachua County, Florida, all in
accordance with the Interlocal Act, and that this Agreement shall not become effective until so
filed with the Borrower’s executed approval and acknowledgment attached thereto.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of law
or contrary to the policy of express law, though not expressly prohibited or against public policy,
or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining covenants,

agreements or provisions and shall in no way affect the validity of any of the other provisions
hereof.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO AND
THE BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVES THE RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED
IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF

EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR EACH OF THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 11. Litigation. In the event any legal proceedings are instituted between the
parties hereto concerning this Agreement, the prevailing party in such proceedings shall be

entitled to recover its costs of suit, including reasonable attorneys’ fees, at both trial and appellate
levels.

SECTION 12. Governing Law. This Agreement is being delivered and is intended to be
performed in the State of Florida, and shall be construed and enforced in accordance with, and the
rights of the parties shall be governed by, the laws of the State of Florida.

SECTION 13. Execution in Counterparts. This Agreement may be executed in several

counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.




IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to
be executed by the proper officers thereof, all as of the date first above written.

CITY OF JACKSONVILLE, FLORIDA

ATTEST:

Title:. Degidy Diveds O ED

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this/ ‘)‘(A/\ day of August, 2015,

by ol - crevdesd and " Jowmes L melgr the

Croty Didptor ©FPD  and Coryte rchion Secva]ovy, tespectively, of the City of

ieLlckso/nville, Florida, on behalf of the City. Such persons did not take an oath and: (notary must
check applicable box)

are personally known to me.
produced a current Florida driver’s license as identification.

] produced as identification.
{Notary Seal must be affixed} - Avfﬂzﬂ,/ﬂ/ /7 uﬁ/jﬁ
ng’l/r{ature of Nota{f /

Meghelle O . Stpkens

Name of Notary (Typed, Printed or
Stamped)

11y,
an 4,
SAPRLLu,

)
4 s‘e “
s AN

MICHELLE D. STEPHENS
’o’-= Notary Public - State of Florida
* My Comm. Expires Nov 26, 2015
Commission # EE 117578
Bonded Through National Notary Assn.

Commission Number
(if not legible on seal):

My Commission Expires
(if not legible on seal):

[Signature Page to the Interlocal Agreement]



CITY OF GAINESVILLE, FLORIDA

By: {/{// M

Edward Braddy, Mayor 4

ATTEST:

Lantfog?
of the Commission

App%as to,Form and I@U}y
By: 7/ md%ﬁ/\
Nicolle M. Shalley

STATE OF FLORIDA City Attorney

COUNTY OF ALACHUA

The foregoing instrument was acknowledged before me this Qo day of August, 2015,
by Edward Braddy and Kurt Lannon, the Mayor and the Clerk of the Commission, respectively,

of the City of Gainesville, Florida, on behalf of the City. Such persons did not take an oath and:
(notary must check applicable box)

1" are personally known to me.
[] produced a current Florida driver’s license as identification.

[ ]  produced as identification..
{Notary Seal must be affixed} %m}\ D\ LO/LwL(,\/V\/\/J
Signature of Notary

Showda O D st

Name of Notary (Typed, Printed or

Stamped)
Commission Number ., SHARON D, WILLIAMS
(if not legible on seal): g Notary Public - State of Floriga

¥ Commission # Ff 247002
qtf\{“ My Comm. Expires Oct 25, 2019
Bonded through National Notary Assn,

My Commission Expires
(if not legible on seal):

[Signature Page to Interlocal Agreement]



APPROVAL AND ACKNOWLEDGMENT

Genesis Health, Inc. d/b/a Brooks Rehabilitation, a Florida not for profit corporation (the
“Borrower”), hereby approves the foregoing Interlocal Agreement, certifies that the information
contained therein regarding the Borrower and the Projects is correct and acknowledges its
acceptance of its obligations arising thereunder, including, without limitation, its obligations
under Section 6 thereof, by causing this Approval and Acknowledgment to be executed by its
proper officer as of the date of said Interlocal Agreement.

GENESIS HEALTH, INC.

by _fi oy

mes Hardison, Vice President




EXHIBIT A
PROJECT DESCRIPTIONS

Gainesville Project Description

The Gainesville Project consists of financing, reimbursing or refinancing the costs of the
acquisition and installation by Brooks Home Care Advantage, Inc., a Florida not for profit
corporation (“Home Health™), of capital improvements, fixtures, furnishings, equipment and
related personal property, used to provide home health services, located or to be located at 4615
NW 537 Avenue, Suite C, Gainesville, Florida, and to be owned and operated by Home Health.

Other Projects Description

The Other Projects consist of financing, reimbursing or refinancing the costs of the
following:

(a) the acquisition, construction and installation of improvements,
renovations, equipment and other capital expenditures at the existing 157-bed inpatient
rehabilitation hospital owned and operated by Genesis Rehabilitation Hospital, Inc., a Florida not
for profit corporation, doing business as Brooks Rehabilitation Hospital (the “Hospital™), located
at 3599 University Boulevard South, Jacksonville, Florida (the “Main Campus”);

(b) the acquisition and installation by Home Health of capital improvements,
fixtures, furnishings, equipment and related real and personal property, used to provide home
health services, located or to be located at 5836 Richard Street, Jacksonville, Florida; 6871
Belfort Oaks Place, Jacksonville, Florida; 4131 University Boulevard, Building 17, Jacksonville,
Florida; 1699 South 14th Street, Suite 12, Fernandina Beach, Florida; 771 Fentress Boulevard,
Suite 2F, Daytona Beach, Florida; 530 Zeagler Drive, Suite 103, Palatka, Florida; 1329 Kingsley
Avenue, Suite D, Orange Park, Florida; 14 Office Park Drive, Suite 3, Palm Coast, Florida; and

2730 US 1 South, Suites G & H, St. Augustine, Florida, and to be owned and operated by Home
Health;

(c) the acquisition, construction, installation and equipping of a new
outpatient rehabilitation clinic, consisting of a 1-story building containing approximately 10,200
square feet and including related real and personal property, facilities, fixtures, furnishings and
equipment, to be located on a site containing approximately 3.95 acres located at 500 Park
Avenue, Orange Park, Florida, near the Southwest corner of Wells Road and U.S. 17/Park
Avenue, and to be owned and operated by Health Development (as defined below);

(d) the acquisition, construction, installation and equipping of a new inpatient
family housing facility, consisting of a 1-story building containing approximately 27,000 square
feet and including related real and personal property, facilities, fixtures, furnishings and
equipment, to be located on a site containing approximately 1.6 acres at 6139 Beach Boulevard,
Jacksonville, Florida, and to be owned and operated by the Hospital,



(e) the completion of the acquisition, construction, installation and equipping
of a 111 licensed-bed rehabilitation skilled nursing facility, consisting of a three-story building
containing approximately 82,000 square feet and including related real and personal property,
facilities, license and associated assets, fixtures, furnishings and equipment, to be located on a
site containing approximately 8 acres at the southeast corner of the intersection of Beach
Boulevard and Hickman Road in Jacksonville, Florida, with approximately 625 feet fronting on
Beach Boulevard (a portion of the site was previously occupied by Gator Office Products at 6188
Beach Boulevard, Jacksonville, Florida), at the Main Campus, and owned by Brooks Skilled
Nursing Facility Holdings B, Inc., a Florida not for profit corporation (“Skilled Nursing Holdings

B”), and operated by Brooks Skilled Nursing Facility B, Inc., a Florida not for profit corporation
(“Skilled Nursing B”);

® the acquisition, construction and installation of improvements,
renovations, equipment and other capital expenditures at the existing 100-licensed bed skilled
nursing facility located on an approximately 7-acre site at 6209 Brooks Bartram Drive, Building
#100, Jacksonville, Florida, owned by Brooks Skilled Nursing Facility Holdings A, Inc., a
Florida not for profit corporation (“Skilled Nursing Holdings A”), and operated by Brooks
Skilled Nursing Facility A, Inc., a Florida not for profit corporation (“Skilled Nursing A”);

(g) 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., a Florida not for profit
corporation doing business as Brooks Rehabilitation Centers (“Health Development™), the sole

member of which is Genesis Health, Inc., a Florida not for profit corporation doing business as
Brooks Rehabilitation (“Brooks Rehabilitation™):

@A) the outpatient facility located at the Main Campus, owned by the
Hospital;

(ii) the outpatient facility located at the Main Campus, owned by
Brooks Rehabilitation;

(iii)  the outpatient facility located at the Main Campus, owned by
Health Development;

(iv)  the outpatient facility located at 3901 University Boulevard South,
Jacksonville, Florida, owned by Health Development;

) Brooks Rehabilitation Center/Mandarin, located at 11701 San Jose
Boulevard, Suite 210, Jacksonville, Florida, owned by the Hospital;

(vi)  Brooks Rehabilitation Center/Northside, located at 320 Dundas
Drive, Suite 8, Jacksonville, Florida, owned by the Hospital,

(vii) Brooks Rehabilitation Center/San Pablo, located at 14286 Beach
Boulevard, Suite 34, Jacksonville, Florida, owned by the Hospital,



(viil) Brooks Rehabilitation Center/Southside, located at 3901
University Boulevard South, Jacksonville, Florida, owned by the Hospital;

(ix)  Brooks Rehabilitation Center/Westside, located at 7749 Normandy
Crossing, Suite 147, Jacksonville, Florida, owned by the Hospital;

%) Brooks Rehabilitation Center/Center for Sports Therapy, located at
10423 Centurion Parkway North, Jacksonville, Florida, owned by the Hospital;

(xi)  Brooks Rehabilitation Center/Monument, located at 1205
Monument Road, Suite 202, Jacksonville, Florida, owned by Health Development;

(xii) Brooks Rehabilitation Center/San Jose, located at 8505 San Jose
Boulevard, Jacksonville, Florida, owned by Health Development;

(xiii) Brooks Rehabilitation Center/Balance Center, located at 10475

Centurion Parkway North, Suite 304, Jacksonville, Florida, owned by Health
Development;

(xiv) Brooks Rehabilitation Center/Center for Back and Neck Health,

located at 7207 Golden Wings Road, Suite 300, Jacksonville, Florida, owned by Health
Development;

(xv)  Brooks Rehabilitation Center/Arlington, located at 9100 Merrill
Road, Suite 10, Jacksonville, Florida, owned by Health Development;

(xvi) Brooks Rehabilitation Clubhouse, located at 3197 Cortez Road,
Jacksonville, Florida, owned by Brooks Rehabilitation;

(xvii) Brooks Rehabilitation Center/Amelia, located at 4800 First Coast
Highway, Suite 240, Fernandina Beach, Florida, owned by Health Development;

(xviii) Brooks Rehabilitation Center/Palm Coast, located at 9 Pine Cone
Drive, Suite 104B, Palm Coast, Florida, owned by Health Development;

(xix) Brooks Rehabilitation Center/Orange Park, located at 550 Wells
Road, Suite 4, Orange Park, Florida, owned by the Hospital; and

(xx) Brooks Rehabilitation Center/St. Augustine, located at 190
Southpark Boulevard, Suite 100 & 102, St. Augustine, Florida, owned by the Hospital;

(h) refunding a portion of the outstanding Jacksonville Health Facilities
Authority Health Care Facilities Revenue Bonds (Brooks Health System), Series 2007, the
proceeds of which were loaned to the Borrower and used to:

) finance the acquisition, construction and installation of an
administrative support building (the “Administrative Building”) to accommodate existing
support services and expanded education and conference space for the Borrower and its



affiliates, including related facilities, fixtures, furnishings and equipment, to be owned
and operated by the Borrower and located at 3349 University Boulevard South,

Jacksonville, Florida, at the Main Campus adjacent to the Hospital’s existing inpatient
rehabilitation hospital;

(i) refinance certain outstanding indebtedness of the Borrower which
financed the acquisition of approximately 117.5 acres of unimproved land owned by the
Borrower and to be used by the Borrower and/or its affiliates as the future site for post-
acute care and related health care facilities, which land is located 6209 Brooks Bartram
Drive Jacksonville, Florida, being bounded on the west by Bartram Park Boulevard,
beginning approximately 900 feet south of the intersection of Old St. Augustine Road and
Bartram Park Boulevard, with approximately 1,200 feet facing Bartram Park Boulevard,

and being bounded on the east by Interstate 95, with approximately 2,100 feet facing
Interstate 95;

(iii) finance the acquisition, construction and installation of capital
improvements at the existing inpatient rehabilitation hospital, then containing 143 beds,
owned and operated by the Hospital and located on the Main Campus, consisting of the
(a) renovation and expansion of the existing inpatient rehabilitation hospital, including
expansion of the brain therapy gym and of the pediatric therapy gym, construction of a
therapist work area near the therapy gym spaces, addition of a stroke therapy gym,
conversion of the administrative office space into eighteen patient rooms, two of which to
be bariatric rooms with an overhead lift system, addition of a spinal cord injury therapy
gym and construction of an ADL suite, and the acquisition and installation of related
facilities, fixtures, furniture and equipment, and (b) acquisition and installation of routine
capital improvements and expenditures at the existing inpatient rehabilitation hospital;

(iv)  refund the outstanding Jacksonville Health Facilities Authority
Hospital Revenue and Refunding Bonds (Genesis Rehabilitation Hospital Project), Series
1996, the proceeds of which were loaned to the Hospital and used to (a) refund the
Authority’s outstanding Hospital Revenue Bonds (Memorial Regional Rehabilitation
Center Project), Series 1992, which financed the construction and equipping of the
Hospital’s inpatient rehabilitation hospital, originally containing 110 beds, on the Main
Campus, (b) finance the cost of acquiring a computer system at the Main Campus and the
cost of leasehold improvements and equipment at the Hospital’s outpatient facilities
located at 11701 San Jose Boulevard, 7764 Normandy Boulevard, 14444 Beach
Boulevard, and 3901 University Boulevard, all in Jacksonville, Florida, and owned and

operated by the Hospital, (c) fund a debt service reserve, and (d) pay the costs of
issuance; and

) finance the acquisition, construction and installation of capital
improvements, including but not limited to leaschold improvements and equipment, to be
used to provide physical, occupational and other rehabilitation therapy at the following
outpatient facilities operated by Health Development in Jacksonville, Florida:

(D the outpatient facility located at the Main Campus, owned
by the Hospital;
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(2)  Brooks Rehabilitation Center/Mandarin, located at 11701
San Jose Boulevard, Suite 210, Jacksonville, Florida, owned by the Hospital;

3) Brooks Rehabilitation Center/Northside, located at 320
Dundas Avenue, Suite 8, Jacksonville, Florida, owned by the Hospital,

4 Brooks Rehabilitation Center/San Pablo, located at 14444
Beach Boulevard, Jacksonville, Florida 32250, owned by the Hospital;

5 Brooks Rehabilitation Center/Southside, located at 3901
University Boulevard South, Jacksonville, Florida, owned by the Hospital;

(6) Brooks Rechabilitation Center/Westside, located at 7749
Normandy Crossing, Suite 147, Jacksonville, Florida, owned by the Hospital;

(7 Brooks Rehabilitation Center/Medical Fitness, located at
10423 Centurion Parkway North, Jacksonville, Florida, owned by the Hospital;

® outpatient facility located at the Main Campus, owned by
Health Development;

©) Brooks Rehabilitation Center/Beaches, located at 2344
South Third Street, Jacksonville, Florida, owned by Health Development;

(10) Brooks Rehabilitation Center/Monument, located at 1205

Monument Road, Suite 202, Jacksonville, Florida, owned by Health
Development;

(11) Brooks Rehabilitation Center/Riverside, located at 800
Lomax Street, Suite 105, Jacksonville, Florida, owned by Health Development;

(12)  Brooks Rehabilitation Centet/San Jose, located at 8505 San
Jose Boulevard, Jacksonville, Florida, owned by Health Development; and

(13) Brooks Rehabilitation Center/Balance Center, located at

10475 Centurion Parkway North, Suite 304, Jacksonville, Florida, owned by
Health Development.
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INTERLOCAL AGREEMENT

Dated as of August 1, 2015

Between
CITY OF JACKSONVILLE, FLORIDA

and
CITY OF GAINESVILLE, FLORIDA
THERE ARE NO INTANGIBLE TAXES OR DOCUMENTARY STAMPS DUE ON THE

BONDS DESCRIBED HEREIN, PURSUANT TO CHAPTER 159, PART II, FLORIDA
STATUTES

This Interlocal Agreement was prepared by
Chauncey W. Lever, Jr., Esq.
Foley & Lardner LLP
One Independent Drive, Suite 1300
Jacksonville, Florida 32202-5017

4834-2602-5508.4



INTERLOCAL AGREEMENT

This INTERLOCAL AGREEMENT (this “Agreement”) is dated as of August 1, 2015,
and is entered into between the CITY OF JACKSONVILLE (“Jacksonville”), an incorporated

municipality of the State of Florida, and the CITY OF GAINESVILLE (“Gainesville”), an
incorporated municipality of the State of Florida;

WITNESSETH:

WHEREAS, Jacksonville and Gainesville each represent to the other that, pursuant to
Chapter 159, Part II, Florida Statutes, as amended (“Chapter 159”), and other applicable
provisions of law, it is authorized to issue bonds to finance the cost of the acquisition,

construction, improvement and equipping of certain health care facilities described in Chapter
159; and

WHEREAS, Jacksonville and Gainesville each represent to the other that it constitutes a
“public agency” within the meaning of Section 163.01, Florida Statutes, as amended (the
“Interlocal Act”), and is authorized under the Interlocal Act to enter into interlocal agreements

providing for them to jointly exercise any power, privilege or authority which each of them
could exercise separately; and

WHEREAS, Jacksonville represents to Gainesville that Jacksonville has been advised
that Genesis Health, Inc., doing business as Brooks Rehabilitation, a Florida not for profit
corporation (the “Borrower”), desires to finance, reimburse or refinance all or a part of the costs
of the acquisition, construction, installation and equipping of certain “health care facilities”
constituting “projects,” as such terms are used in Chapter 159, to be located in Gainesville
(collectively, the “Gainesville Project”) and other “health care facilities” to be located outside
Gainesville (collectively, the “Other Projects™), as described in Exhibit A hereto (the Gainesville
Project and the Other Projects are hereinafter referred to collectively as the “Project™); and

WHEREAS, Jacksonville represents to Gainesville that Jacksonville has been advised
that the Borrower has requested that Jacksonville and Gainesville enter into this Agreement to
authorize Jacksonville to issue under Chapter 159 its Health Care Facilities Revenue Bonds
(Brooks Rehabilitation), in one or more tax-exempt or taxable series in an aggregate principal
amount of not to exceed $130,000,000 (the “Bonds™), to finance, reimburse and refinance all or
a portion of the Gainesville Project and the Other Projects, of which not to exceed $2,000,000
will be issued for the purpose of providing funds to make a loan to the Borrower pursuant to a
loan agreement between Jacksonville and the Borrower (the “Financing Agreement”) to finance,
reimburse or refinance a part of the costs of the Gainesville Project, and that issuance of the
Bonds by Jacksonville will result in a significant cost savings to the Borrower over the issuance
and sale of separate issues of bonds by Jacksonville, Gainesville and the other local government
bodies whose jurisdiction within which a portion of the Project is or will be located, in order to
finance, reimburse or refinance a part of the costs of the Project; and

WHEREAS, Jacksonville and Gainesville have agreed to enter into this Agreement for
the purposes stated above; and



WHEREAS, Jacksonville represents to Gainesville that on May 26, 2015, the Industrial
Development Revenue Bond Review Committee of the City of Jacksonville, Florida, on behalf
of Jacksonville, preliminarily authorized and approved the issuance of the Bonds, the application
of the proceeds thereof and the execution and delivery of this Agreement; and

WHEREAS, Jacksonville represents to Gainesville that on June 23, 2015, the City
Council of Jacksonville authorized and approved the issuance of the Bonds, the application of the
proceeds thereof and the execution and delivery of this Agreement; and

WHEREAS, on July 2, 2015, the City Commission of Gainesville approved the issuance of
the Bonds by Jacksonville for purposed of satisfying Section 147 (f) of the Internal Revenue Code

of 1986, as amended (the “Code™), and approved the execution and delivery of this Agreement;
and

WHEREAS, the Interlocal Act authorizes Jacksonville and Gainesville to enter into this
Agreement, and Jacksonville represents to Gainesville that the Interlocal Act and Chapter 159
confer upon Jacksonville authorization to issue the Bonds and to apply the proceeds thereof to the

financing, reimbursing or refinancing a part of the costs of the Gainesville Project through a loan
of Bond proceeds to the Borrower; and

WHEREAS, the parties hereto desire to agree to the issuance of the Bonds by

Jacksonville for such purposes and such agreement by the parties hereto is in the public interest;
and

WHEREAS, pursuant to Section 6 hereof, the Borrower has agreed to indemnify
Jacksonville and Gainesville in connection with its execution of this Agreement;

NOW, THEREFORE, for and in consideration of the premises hereinafter contained, and
intending to be legally bound hereby, the parties hereto agree as follows:

SECTION 1. Authorization to Issue the Bonds. Jacksonville and Gainesville do hereby
agree that Jacksonville is hereby authorized to issue the Bonds in one or more tax-exempt or
taxable series in an aggregate principal amount not exceeding $130,000,000, of which not to
exceed $2,000,000 will be issued for the purpose of providing funds to make a loan to the
Borrower to finance, reimburse or refinance a part of the costs of the Gainesville Project.
Jacksonville is hereby authorized to exercise all powers relating to the issuance of the Bonds
vested in Gainesville pursuant to the Constitution and the laws of the State of Florida and to do
all things within the jurisdiction of Gainesville which are necessary or convenient for the issuance
of the Bonds and the financing, reimbursing or refinancing of a part of the costs of the Gainesville
Project to the same extent as if Gainesville were issuing its own obligations under Chapter 159 for
such purposes without any further authorization from Gainesville to exercise such powers or to
take such actions. It is the intent of this Agreement and the parties hereto that Jacksonville be
vested, to the maximum extent permitted by law, with all powers which Gainesville might
exercise with respect to the issuance of the Bonds and the lending of the proceeds thereof to the
Borrower to finance, reimburse or refinance a part of the costs of the Gainesville Project as though
Gainesville were issuing the Bonds as its own special limited obligations.




The approval given herein by Gainesville shall not be construed as (i) an endorsement of
the creditworthiness of the Borrower or the financial viability of the Project, (ii) 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 Gainesville Project, and Gainesville
shall not be construed by reason of the delivery of this Agreement to have made any such
endorsement, finding or recommendation or to have waived any right of Gainesville or to be
estopped from asserting any rights or responsibilities it may have in such regard.

SECTION 2. Qualifying Project.

A. Jacksonville hereby further represents, determines and agrees as follows:
1. The Project constitutes a “project” as such term is used in Chapter 159.

2. The Borrower is financially responsible and fully capable and willing to
fulfill its obligations under the Financing Agreement, including the obligations to make
payments in the amounts and at the times required, to operate, repair, and maintain at its
own expense the Facilities, and to serve the purposes of Chapter 159 and such other
responsibilities as may be imposed under the Financing Agreement.

3.  Adequate provision will be made in the Financing Agreement for the
operation, repair, and maintenance of the Gainesville Project at the expense of the
Borrower and for the payment of principal of and interest on the Bonds.

4,  The Borrower has represented to Jacksonville that the Borrower expects to

expend not exceeding $2,000,000 to pay costs (including related financing costs) of the
Gainesville Project.

5. A public hearing was held on June 11, 2015, by Jacksonville, on behalf of
Jacksonville and the City Council of Jacksonville, during which comments concerning the
issuance of the Bonds by Jacksonville to finance or refinance the Project were requested

and could be heard.
B. Gainesville hereby represents, determines and agrees as follows:
1. Based upon representation of the Borrower and/or Jacksonville, the

Gainesville Project is appropriate to the needs and circumstances of, provides or
preserves gainful employment in, and serves a public purpose by advancing the public
health or the general welfare of, the State of Florida and its people.

2. Based in part upon representation of the Borrower and/or Jacksonville,
Gainesville will be able to cope satisfactorily with the impact of the Gainesville Project
and currently provides the public facilities, including utilities and public services, that
are necessary for the operation, repair, and maintenance of the Gainesville Project.



3. A public hearing was held on July 2, 2015 by the City Commission (the
“Commission”) of Gainesville during which comments concerning approval for purposes
of Section 147 (f) of the Code by the Commission of the issuance of the Bonds by
Jacksonville to finance, reimburse or refinance a part of the costs of the Gainesville
Project were requested and could be heard.

4. The Commission approved the issuance of the Bonds by Jacksonville and
the use of the proceeds thereof to finance, reimburse and refinance a part of the costs of
the Gainesville Project at a meeting on July 2, 2015.

SECTION 3. No Pecuniary Liability of Jacksonville or Gainesville; Limited Obligation
of Jacksonville. Neither the provisions, covenants or agreements contained in this Agreement
and any obligations imposed upon Jacksonville or Gainesville hereunder, nor the Bonds issued
pursuant to this Agreement, shall constitute an indebtedness or liability of Jacksonville or
Gainesville. The Bonds when issued, and the interest thercon, shall be limited and special
obligations of Jacksonville payable solely from certain nongovernmental revenues and other
nongovernmental amounts pledged thereto by the terms thereof.

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of Jacksonville or Gainesville in his or her individual capacity and no member, officer,
agent or employee of Jacksonville or Gainesville shall be liable personally on this Agreement or

be subject to any personal liability or accountability by reason of the execution of this
Agreement.

SECTION 5. Allocation of Responsibilities. Jacksonville shall take all actions it deems
necessary or appropriate in connection with the issuance of the Bonds, including, in its
discretion, the preparation, review, execution and filing with government agencies of certificates,
opinions, agreements and other documents to be delivered at the closing of the Bonds and the
establishment of any funds and accounts pursuant to a trust indenture related to the Bonds.

Neither Jacksonville nor Gainesville shall be liable for the costs of issuing the Bonds or
the costs incurred by either of them in connection with the preparation, review, execution or
approval of this Agreement or any documentation or opinions required to be delivered in
connection therewith by Jacksonville or Gainesville or counsel to any of them. All of such costs
shall be paid from the proceeds of the Bonds or from other moneys of the Borrower.

SECTION 6. Indemnity. The Borrower, by its approval and acknowledgement at the end
of this Agreement, agrees to indemnify and hold harmless Jacksonville and Gainesville, their
respective officers, employees, representatives and agents, from and against any and all losses,
claims, damages, liabilities or expenses of every conceivable kind, character and nature
whatsoever, including, but not limited to, losses, claims, damages, liabilities or expenses
(including reasonable fees and expenses of attorneys, accountants, consultants and other experts),
arising out of, resulting from, or in any way connected with this Agreement or the issuance of the

Bonds, including, without limitation, any of same incurred in connection with any audit of the
Bonds by the Internal Revenue Service.



SECTION 7. Term. This Agreement will remain in full force and effect from the date of
its execution, subject to the provisions of Section 8 hereof, until such time as it is terminated by
any party hereto upon 10 days written notice to the other party hereto. Notwithstanding the
foregoing, it is agreed that this Agreement may not be terminated so long as any of the Bonds
remain outstanding or unpaid (or any bonds issued to refund the Bonds remain outstanding or
unpaid). Nothing herein shall be deemed in any way to limit or restrict either party hereto from
issuing its own obligations or entering into any other agreement for the financing, reimbursement
or refinancing of any facility which either party hereto may choose to finance.

SECTION 8. Filing of Agreement. It is agreed that this Agreement shall be filed by the
Borrower or its authorized agent or representative with the Clerk of the Circuit Court of Duval
County, Florida and with the Clerk of the Circuit Court of Alachua County, Florida, all in
accordance with the Interlocal Act, and that this Agreement shall not become effective until so
filed with the Borrower’s executed approval and acknowledgment attached thereto.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of law
or contrary to the policy of express law, though not expressly prohibited or against public policy,
or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining covenants,

agreements or provisions and shall in no way affect the validity of any of the other provisions
hereof.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO AND
THE BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
WAIVES THE RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED
IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR EACH OF THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 11. Litigation. In the event any legal proceedings are instituted between the
parties hereto concerning this Agreement, the prevailing party in such proceedings shall be

entitled to recover its costs of suit, including reasonable attorneys’ fees, at both trial and appellate
levels.

SECTION 12. Governing Law. This Agreement is being delivered and is intended to be
performed in the State of Florida, and shall be construed and enforced in accordance with, and the
rights of the parties shall be governed by, the laws of the State of Florida.

SECTION 13. Execution in Counterparts. This Agreement may be executed in several

counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.




IN WITNESS WHEREQF, the parties to this Agreement have caused this Agreement to
be executed by the proper officers thereof, all as of the date first above written.

CITY OF JACKSONVILLE, FLORIDA

AOC 00

ATTEST: Name: oA Craw furd N
"IA S De gty Vie Sk 0l

STATE OF FLORIDA
COUNTY OF DUVAL

The éoregomg instrument was acknowledged before me thlS \ 9“‘ » day of August 2015,
dul L. cowtod’ A and ::*__r;_;{.:.» ) the
choc ofp and _ Sy ﬂo/ou{“f on Secraduyy respectively, of the City of
J acksonvﬂle Flonda on behalf of the City. Such persons did not take an oath and: (notary must
check applicable box)

by

ﬂ are personally known to me.

' \....A..,, " MICHELLE D. STEPHENS

&
.

Ly
s
s
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2,

[] produced a current Florida driver’s license as identification.
[l produced as identification.

{Notary Seal must be affixed}

Michelle O S pohtns.

N RV g

)
. Notary Public - State of Florida Name of Notary (Typed, Printed or

oz My Comm. Expires Nov 26, 2015 Stamp e d)
6‘: Commission # EE 117578

B sSh. -
Bonde Thvough National Notary & Commission Number

(if not legible on seal):

My Commission Expires
(if not legible on seal):

[Signature Page to Interlocal Agreement]



CITY OF GAINESVILLE, FLORIDA

by A encl ey,

ATTEST: Edward Braddy, Mayor v

Kuif Lantton, — ~ ~ /
Clerk of the Commission

SRy
Nicolle M. Shalley

STATE OF FLORIDA City Attomey

COUNTY OF ALACHUA

The foregoing instrument was acknowledged before me this é (o day of August, 2015,
by Edward Braddy and Kurt Lannon, the Mayor and the Clerk of the Commission, respectively,
of the City of Gainesville, Florida, on behalf of the City. Such persons did not take an oath and:
(notary must check applicable box)

[ are personally known to me.
] produced a current Florida driver’s license as identification.

[l produced as identification. -
{Notary Seal must be affixed} ¢ L 3
Signature of Notary

navon O 101 hovtd

Name of Notary (Typed, Printed or
Stamped)

QLIS

S, SHARON D. WILLIAMS

&

- - ) \cz  Notary Public - State of Florida
(if not legible on seal}s. ﬁ *  Commission # FF 247002

S My Comm. Expires Oct 25, 2019
Bonded through National Notary Assn.

My Commission Expires
(if not legible on seal):

[Signature Page to Interlocal Agreement|



APPROVAL AND ACKNOWLEDGMENT

Genesis Health, Inc. d/b/a Brooks Rehabilitation, a Florida not for profit corporation (the
“Borrower”), hereby approves the foregoing Interlocal Agreement, certifies that the information
contained therein regarding the Borrower and the Projects is correct and acknowledges its
acceptance of its obligations arising thereunder, including, without limitation, its obligations
under Section 6 thereof, by causing this Approval and Acknowledgment to be executed by its
proper officer as of the date of said Interlocal Agreement.

GENESIS HEALTH, INC.

By: %’7%7/@

mes Hardison, Vice President




EXHIBIT A
PROJECT DESCRIPTIONS

Gainesville Project Description

The Gainesville Project consists of financing, reimbursing or refinancing the costs of the
acquisition and installation by Brooks Home Care Advantage, Inc., a Florida not for profit
corporation (“Home Health™), of capital improvements, fixtures, furnishings, equipment and
related personal property, used to provide home health services, located or to be located at 4615
NW 537 Avenue, Suite C, Gainesville, Florida, and to be owned and operated by Home Health.

Other Projects Description

The Other Projects consist of financing, reimbursing or refinancing the costs of the
following:

(a) the acquisition, construction and installation of improvements,
renovations, equipment and other capital expenditures at the existing 157-bed inpatient
rehabilitation hospital owned and operated by Genesis Rehabilitation Hospital, Inc., a Florida not
for profit corporation, doing business as Brooks Rehabilitation Hospital (the “Hospital™), located
at 3599 University Boulevard South, Jacksonville, Florida (the “Main Campus™);

(b) the acquisition and installation by Home Health of capital improvements,
fixtures, furnishings, equipment and related real and personal property, used to provide home
health services, located or to be located at 5836 Richard Street, Jacksonville, Florida; 6871
Belfort Oaks Place, Jacksonville, Florida; 4131 University Boulevard, Building 17, Jacksonville,
Florida; 1699 South 14th Street, Suite 12, Fernandina Beach, Florida; 771 Fentress Boulevard,
Suite 2F, Daytona Beach, Florida; 530 Zeagler Drive, Suite 103, Palatka, Florida; 1329 Kingsley
Avenue, Suite D, Orange Park, Florida; 14 Office Park Drive, Suite 3, Palm Coast, Florida; and

2730 US 1 South, Suites G & H, St. Augustine, Florida, and to be owned and operated by Home
Health;

(c) the acquisition, construction, installation and equipping of a new
outpatient rehabilitation clinic, consisting of a 1-story building containing approximately 10,200
square feet and including related real and personal property, facilities, fixtures, furnishings and
equipment, to be located on a site containing approximately 3.95 acres located at 500 Park
Avenue, Orange Park, Florida, near the Southwest corner of Wells Road and U.S. 17/Park
Avenue, and to be owned and operated by Health Development (as defined below);

(d) the acquisition, construction, installation and equipping of a new inpatient
family housing facility, consisting of a 1-story building containing approximately 27,000 square
feet and including related real and personal property, facilities, fixtures, furnishings and
equipment, to be located on a site containing approximately 1.6 acres at 6139 Beach Boulevard,
Jacksonville, Florida, and to be owned and operated by the Hospital,



(e) the completion of the acquisition, construction, installation and equipping
of a 111 licensed-bed rehabilitation skilled nursing facility, consisting of a three-story building
containing approximately 82,000 square feet and including related real and personal property,
facilities, license and associated assets, fixtures, furnishings and equipment, to be located on a
site containing approximately 8 acres at the southeast corner of the intersection of Beach
Boulevard and Hickman Road in Jacksonville, Florida, with approximately 625 feet fronting on
Beach Boulevard (a portion of the site was previously occupied by Gator Office Products at 6188
Beach Boulevard, Jacksonville, Florida), at the Main Campus, and owned by Brooks Skilled
Nursing Facility Holdings B, Inc., a Florida not for profit corporation (“Skilled Nursing Holdings

B”), and operated by Brooks Skilled Nursing Facility B, Inc., a Florida not for profit corporation
(“Skilled Nursing B™);

® the acquisition, construction and installation of improvements,
renovations, equipment and other capital expenditures at the existing 100-licensed bed skilled
nursing facility located on an approximately 7-acre site at 6209 Brooks Bartram Drive, Building
#100, Jacksonville, Florida, owned by Brooks Skilled Nursing Facility Holdings A, Inc., a
Florida not for profit corporation (“Skilled Nursing Holdings A”), and operated by Brooks
Skilled Nursing Facility A, Inc., a Florida not for profit corporation (“Skilled Nursing A”);

(g) 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., a Florida not for profit
corporation doing business as Brooks Rehabilitation Centers (“Health Development”), the sole
member of which is Genesis Health, Inc., a Florida not for profit corporation doing business as
Brooks Rehabilitation (“Brooks Rehabilitation™):

@) the outpatient facility located at the Main Campus, owned by the
Hospital;

(ii) the outpatient facility located at the Main Campus, owned by
Brooks Rehabilitation;

(iii)  the outpatient facility located at the Main Campus, owned by
Health Development;

(iv)  the outpatient facility located at 3901 University Boulevard South,
Jacksonville, Florida, owned by Health Development;

(v)  Brooks Rehabilitation Center/Mandarin, located at 11701 San Jose
Boulevard, Suite 210, Jacksonville, Florida, owned by the Hospital;

(vi)  Brooks Rehabilitation Center/Northside, located at 320 Dundas
Drive, Suite 8, Jacksonville, Florida, owned by the Hospital,

(vii)  Brooks Rehabilitation Center/San Pablo, located at 14286 Beach
Boulevard, Suite 34, Jacksonville, Florida, owned by the Hospital;



(viii) Brooks Rehabilitation Center/Southside, located at 3901
University Boulevard South, Jacksonville, Florida, owned by the Hospital;

(ix)  Brooks Rehabilitation Center/Westside, located at 7749 Normandy
Crossing, Suite 147, Jacksonville, Florida, owned by the Hospital;

(%) Brooks Rehabilitation Center/Center for Sports Therapy, located at
10423 Centurion Parkway North, Jacksonville, Florida, owned by the Hospital,

(xi)  Brooks Rehabilitation Center/Monument, located at 1205
Monument Road, Suite 202, Jacksonville, Florida, owned by Health Development;

(xii) Brooks Rehabilitation Center/San Jose, located at 8505 San Jose
Boulevard, Jacksonville, Florida, owned by Health Development;

(xiii) Brooks Rehabilitation Center/Balance Center, located at 10475

Centurion Parkway North, Suite 304, Jacksonville, Florida, owned by Health
Development;

(xiv) Brooks Rehabilitation Center/Center for Back and Neck Health,

located at 7207 Golden Wings Road, Suite 300, Jacksonville, Florida, owned by Health
Development;

(xv)  Brooks Rchabilitation Center/Arlington, located at 9100 Merrill
Road, Suite 10, Jacksonville, Florida, owned by Health Development;

(xvi) Brooks Rehabilitation Clubhouse, located at 3197 Cortez Road,
Jacksonville, Florida, owned by Brooks Rehabilitation;

(xvii) Brooks Rehabilitation Center/Amelia, located at 4800 First Coast
Highway, Suite 240, Fernandina Beach, Florida, owned by Health Development;

(xviii) Brooks Rehabilitation Center/Palm Coast, located at 9 Pine Cone
Drive, Suite 104B, Palm Coast, Florida, owned by Health Development;

(xix) Brooks Rehabilitation Center/Orange Park, located at 550 Wells
Road, Suite 4, Orange Park, Florida, owned by the Hospital; and

(xx) Brooks Rehabilitation Center/St. Augustine, located at 190
Southpark Boulevard, Suite 100 & 102, St. Augustine, Florida, owned by the Hospital,

(h) refunding a portion of the outstanding Jacksonville Health Facilities
Authority Health Care Facilities Revenue Bonds (Brooks Health System), Series 2007, the
proceeds of which were loaned to the Borrower and used to:

) finance the acquisition, construction and installation of an
administrative support building (the “Administrative Building”) to accommodate existing
support services and expanded education and conference space for the Borrower and its



affiliates, including related facilities, fixtures, furnishings and equipment, to be owned
and operated by the Borrower and located at 3349 University Boulevard South,

Jacksonville, Florida, at the Main Campus adjacent to the Hospital’s existing inpatient
rehabilitation hospital;

(i)  refinance certain outstanding indebtedness of the Borrower which
financed the acquisition of approximately 117.5 acres of unimproved land owned by the
Borrower and to be used by the Borrower and/or its affiliates as the future site for post-
acute care and related health care facilities, which land is located 6209 Brooks Bartram
Drive Jacksonville, Florida, being bounded on the west by Bartram Park Boulevard,
beginning approximately 900 feet south of the intersection of Old St. Augustine Road and
Bartram Park Boulevard, with approximately 1,200 feet facing Bartram Park Boulevard,

and being bounded on the east by Interstate 95, with approximately 2,100 feet facing
Interstate 95;

(iii)  finance the acquisition, construction and installation of capital
improvements at the existing inpatient rehabilitation hospital, then containing 143 beds,
owned and operated by the Hospital and located on the Main Campus, consisting of the
(a) renovation and expansion of the existing inpatient rehabilitation hospital, including
expansion of the brain therapy gym and of the pediatric therapy gym, construction of a
therapist work area near the therapy gym spaces, addition of a stroke therapy gym,
conversion of the administrative office space into eighteen patient rooms, two of which to
be bariatric rooms with an overhead lift system, addition of a spinal cord injury therapy
gym and construction of an ADL suite, and the acquisition and installation of related
facilities, fixtures, furniture and equipment, and (b) acquisition and installation of routine
capital improvements and expenditures at the existing inpatient rehabilitation hospital,

(iv) refund the outstanding Jacksonville Health Facilities Authority
Hospital Revenue and Refunding Bonds (Genesis Rehabilitation Hospital Project), Series
1996, the proceeds of which were loaned to the Hospital and used to (a) refund the
Authority’s outstanding Hospital Revenue Bonds (Memorial Regional Rehabilitation
Center Project), Series 1992, which financed the construction and equipping of the
Hospital’s inpatient rehabilitation hospital, originally containing 110 beds, on the Main
Campus, (b) finance the cost of acquiring a computer system at the Main Campus and the
cost of leasehold improvements and equipment at the Hospital’s outpatient facilities
located at 11701 San Jose Boulevard, 7764 Normandy Boulevard, 14444 Beach
Boulevard, and 3901 University Boulevard, all in Jacksonville, Florida, and owned and

operated by the Hospital, (c) fund a debt service reserve, and (d) pay the costs of
issuance; and

) finance 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 facilities operated by Health Development in Jacksonville, Florida:

¢)) the outpatient facility located at the Main Campus, owned
by the Hospital;
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(2) Brooks Rehabilitation Center/Mandarin, located at 11701
San Jose Boulevard, Suite 210, Jacksonville, Florida, owned by the Hospital;

3) Brooks Rehabilitation Center/Northside, located at 320
Dundas Avenue, Suite 8, Jacksonville, Florida, owned by the Hospital;

6 Brooks Rehabilitation Center/San Pablo, located at 14444
Beach Boulevard, Jacksonville, Florida 32250, owned by the Hospital;

(%) Brooks Rehabilitation Center/Southside, located at 3901
University Boulevard South, Jacksonville, Florida, owned by the Hospital;

(6) Brooks Rehabilitation Center/Westside, located at 7749
Normandy Crossing, Suite 147, Jacksonville, Florida, owned by the Hospital;

@) Brooks Rehabilitation Center/Medical Fitness, located at
10423 Centurion Parkway North, Jacksonville, Florida, owned by the Hospital;

(8) outpatient facility located at the Main Campus, owned by
Health Development;

C) Brooks Rehabilitation Center/Beaches, located at 2344
South Third Street, Jacksonville, Florida, owned by Health Development;

(10) Brooks Rehabilitation Center/Monument, located at 1205
Monument Road, Suite 202, Jacksonville, Florida, owned by Health
Development;

(11) Brooks Rehabilitation Center/Riverside, located at 800
Lomax Street, Suite 105, Jacksonville, Florida, owned by Health Development;

(12)  Brooks Rehabilitation Center/San Jose, located at 8505 San
Jose Boulevard, Jacksonville, Florida, owned by Health Development; and

(13) Brooks Rehabilitation Center/Balance Center, located at

10475 Centurion Parkway North, Suite 304, Jacksonville, Florida, owned by
Health Development.



