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Ordinance No. e/ = .-3

AN ORDINANCE AMENDING AND RESTATING ORDINANCE NO. 90-4

ORDINANCE AMENDING AND RESTATING ORDINANCE NO. 90-4 OF THE
BOARD OF COUNTY COMMISSIONERS OF WALTON COUNTY, FLORIDA;
AUTHORIZING AND PROVIDING FOR MAXIMUM RATES OF INTEREST FOR THE
TAX-EXEMPT REVENUE REFUNDING BONDS AND THE TAXABLE INDUSTRIAL
REVENUE BONDS PREVIOUSLY AUTHORIZED BY ORDINANCE NO. 90-4;
AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF TAXABLE INDUSTRIAL
DEVELOPMENT BONDS OF THE COUNTY IN AN AGGREGATE PRINCIPAL AMOUNT
NOT TO EXCEED $250,000 (THE "ISSUANCE COST BONDS"), IN ADDITION TO THE
TAX-EXEMPT REVENUE REFUNDING BONDS AND THE TAXABLE INDUSTRIAL
REVENUE BONDS PREVIOUSLY AUTHORIZED, TO FINANCE CERTAIN ISSUANCE
COSTS; SETTING FORTH THE TERMS AND CONDITIONS UPON WHICH SUCH
ISSUANCE COST BONDS ARE TO BE ISSUED; AUTHORIZING AND PROVIDING FOR
A DELAY IN THE ISSUANCE OF THE TAXABLE INDUSTRIAL REVENUE BONDS
PREVIOUSLY AUTHORIZED UNTIL MARKET CONDITIONS SUFFICIENTLY IMPROVE;
AUTHORIZING AND PROVIDING FOR VARIOUS CHANGES AND REVISIONS IN THE
FORMS OF AGREEMENTS ATTACHED AS EXHIBITS TO ORDINANCE NO. 90-4;
RESTATING ORDINANCE NO. 90-4 AS AMENDED BY THIS ORDINANCE; AND
PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Board of County Commissioners of Walton County, Florida (the "Issuer")
previously enacted Ordinance No. 90-4 authorizing and providing for the issuance of the Issuer’s
Tax-Exempt Revenue Refunding Bonds, Series 1990A (Walton County Convalescent Center
Project) in an aggregate principal amount not to exceed $1,540,000 (the "Series A Bonds") and the
Issuer’s Taxable Industrial Revenue Bonds, Series 1990B (Walton County Convalescent Center
Project) in an aggregate principal amount not to exceed $3,500,000 (the "Series B Bonds") for the
purposes set forth in more detail in Ordinance No. 90-4; and

WHEREAS, the Issuer has encountered difficulty in the marketing of the Series A Bonds
and Series B Bonds because of general market conditions, and desires to take action which will
permit the Series A Bonds to be issued and sold currently; and

WHEREAS, the Issuer has been advised by William R. Hough & Co. (the "Original
Purchaser") that the issuance and sale of the Series B Bonds should be temporarily delayed until
general market conditions sufficiently improve, and that a new series of taxable industrial
development bonds should be authorized by the Issuer to finance certain costs associated with the

issuance and sale of the Series A Bonds which will help effectuate the issuance of the Series A
Bonds; and

WHEREAS, the Issuer has determined that it would be advisable to temporarily postpone
the issuance and sale of the Series B Bonds and to issue a new series of taxable industrial
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development bonds to finance certain costs associated with the issuance and sale of the Series A
Bonds; and

WHEREAS, the Issuer has further determined that the issuance of a new series of taxable
industrial development bonds for the aforementioned purpose will achieve certain interest cost
savings and will induce and enable Walton County Convalescent Center, Inc. (the "Corporation")
to provide additional health care facilities in Walton County, Florida, thereby promoting the health
and general welfare of the citizens and inhabitants of the Issuer; and

WHEREAS, the terms and provisions of such new series of taxable industrial development
bonds have now been substantially determined and resolved and said bonds shall be issued with the
terms and provisions set forth herein and in the Trust Indenture dated as of March 1, 1991 (the
"Indenture"), between the Issuer and Southeast Bank, N.A.,, as trustee (the "Trustee"); and

WHEREAS, the Issuer also proposes to authorize and provide for maximum rates of
interest for the Series A Bonds and the Series B Bonds previously authorized by Ordinance No.
90-4; and

WHEREAS, to reflect the foregoing changes in the transactions approved by the Issuer in
Ordinance No. 90-4, the Issuer proposes to amend and restate Ordinance No. 90-4, and to make
the necessary amendments and revisions to the forms of agreements attached as Exhibits to
Ordinance No. 90-4;

WHEREAS, copies of the forms of the following documents (hereinafter sometimes
referred to as the "Financing Agreements") relating to the transactions described above have been
filed with the County and are attached as exhibits to the hereinafter referenced "Restated
Ordinance":

Exhibit A: Indenture

Exhibit B: Loan Agreement

Exhibit C: Lease Agreement

Exhibit D: Brookwood Loan Agreement
Exhibit E: Sublease Agreement

Exhibit F: _ Assignment of Leases and Rents
Exhibit G: Assignment

Exhibit H: Bond Purchase Agreement
Exhibit I: Issuer Assignment

WHEREAS, the new series of taxable industrial development bonds are to be issued as an
additional authorized series of bonds pursuant to Ordinance No. 90-4, as amended hereby, and the
Indenture;

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF COUNTY
COMMISSIONERS OF WALTON COUNTY, FLORIDA:
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Section 1. AUTHORITY FOR THIS ORDINANCE AND THE BONDS. This
Ordinance is adopted pursuant to the provisions of Chapter 125, Florida Statutes, as amended, and
other applicable provisions of law. The bonds hereinafter authorized are being issued pursuant to
the provisions of Ordinance No. 90-4, as amended by this Ordinance, and other applicable
provisions of law (collectively hereinafter sometimes referred to as the "Act").

Section 2. AUTHORIZING OF BONDS. Obligations of the Issuer to be known as
"Taxable Industrial Development Bonds, Series 1991B (Walton County Convalescent Center
Project)" are hereby authorized to be issued in an aggregate principal amount of not exceeding
Two Hundred Fifty Thousand Dollars ($250,000) (the "Bonds") in the form and manner described
in the Indenture. The Bonds will be dated such date and mature in such years and amounts, will
contain such redemption provisions, and will bear interest at such rates (not exceeding the rate of
twenty percent (20.00%) per annum or, if lesser, the maximum interest rate permitted by the Act
or by other applicable provisions of law), and have such other terms as provided in the Indenture
and by subsequent resolutions of the Issuer. The Governing Body is hereby authorized to specify
the foregoing terms of the Bonds, not already specified in the Indenture, by a resolution adopted
prior to the issuance of the Bonds at a regular or special meeting.

Section 3. MAXIMUM RATES OF INTEREST FOR SERIES A BONDS AND
SERIES B BONDS. The Series A Bonds and the Series B Bonds will bear interest at such rates
(not exceeding the rate of fifteen percent (15.00%) per annum in the case of the Series A Bonds,
and not exceeding the rate of twenty percent (20.00%) per annum in the case of the Series B
Bonds, but in no event exceeding the maximum interest rate permitted by the Act or by other
applicable provisions of law) as provided in the Indenture and by subsequent resolutions of the
Issuer.

Section 4. POSTPONEMENT OF ISSUANCE OF SERIES B BONDS. The issuance
and sale of the Issuer’s taxable industrial revenue bonds, referred to as "Series B Bonds" in
Ordinance No. 90-4, the proceeds of which are to be used to finance the costs of acquiring,
constructing and equipping the Addition to the Facility, shall be postponed until such time as the
Corporation and the Original Purchaser shall have determined that market conditions have
sufficiently improved to permit the successful marketing of such bonds.

Section 5. SUBSTITUTION OF REVISED EXHIBITS. In order to effectuate the
foregoing changes to the transactions approved by Ordinance No. 90-4, the Corporation and the
Original Purchaser have caused the necessary and appropriate revisions to be made to each of the
agreements attached as exhibits to Ordinance No. 90-4. To evidence such revisions, the Financing
Agreements attached to the hereinafter referenced "Restated Ordinance” as Exhibits A through H,
inclusive, are hereby substituted for the agreements attached as Exhibits A through H, inclusive,
to Ordinance No. 90-4. In addition, the Issuer Assignment, in substantially the form attached to
the "Restated Ordinance” as Exhibit "I", with such changes, alterations and corrections as may be
approved by the Chairman or Vice Chairman of the Issuer, such approval to be presumed by his
execution thereof, is hereby approved by the Issuer, and the Issuer hereby authorizes and directs
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said Chairman or Vice Chairman to execute, and the Controller, Clerk or Deputy Clerk of the
Issuer to attest under the seal of the Issuer, the Issuer Assignment, and to deliver to the Trustee
the Issuer Assignment, all of the provisions of which, when executed and delivered by the Issuer
as authorized herein and by the Trustee duly authorized, shall be deemed to be a part of this
Ordinance, and of Ordinance No. 90-4, as fully and to the same extent as if incorporated verbatim
herein and therein.

Section 6. REFERENCES TO INCLUDE BONDS. All references in Ordinance No.
90-4 to the "Bonds” shall be deemed to refer also to the Bonds authorized and approved by this
Ordinance, except as otherwise expressly provided herein or in the "Restated Ordinance".

Section 7. RESTATEMENT OF ORDINANCE NO. 90-4. In order to comply with
the requirements of Section 125.67, Florida Statutes, that "ordinances to revise or amend shall set
out in full the revised or amended section, subsection, or paragraph of a subsection," Ordinance
No. 90-4, as amended by this Ordinance, is hereby restated in its entirety in the form attached
hereto as Attachment "1" and is incorporated and made a part hereof by this reference (the
"Restated Ordinance").

Section 8. RATIFICATION OF ORDINANCE NO. 90-4. All of the terms and
provisions of Ordinance No. 90-4, as amended by the terms and provisions of this Ordinance, are
hereby ratified, confirmed and re-affirmed and remain in full force and effect.

Section 9. EFFECTIVE DATE. This Ordinance shall take effect immediately upon
receipt of official acknowledgement from the Department of State that such Ordinance has been
filed as required by Section 125.66, Florida Statutes, as amended.

BOARD OF COUNTY
COMMISSIONERS OF WALTON

COUNTY, FLORIDA
ATTEST:

CATHERINE KING, CLERK By:

éam Pridgen,
W Do Lo 0
artha Ingle, Deputy Clerk

(SEAL)

[SIGNATURES CONTINUED ON NEXT PAGE]
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MOTION:C o mm‘ sslener Miles
SECOND:Q o w1 \S.Stoner E[ec.-k

"
Commissioner W.F. Miles: A ;Z ; 7, 7)1/1./&/—

Commissioner Wilson Haelley: %4,‘/ ) — M-\_/
Gorchl) Dob?‘c,g_ /;EL/
Commissioner -‘Benatd-Brewn:

Commissioner Robert Fleet: M m i

Commissioner Sam Pridgen M_

Approved by the County Attorney as
to form and legal sufficiency.

14

'Ralph Miller, Esquire
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Attachment "1" to

Ordinance No. ?/ .

RESTATED ORDINANCE NO. 90-4

ORDINANCE OF THE BOARD OF COUNTY COMMISSIONERS OF WALTON
COUNTY, FLORIDA, AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF
REVENUE REFUNDING BONDS OF THE COUNTY IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $1,540,000 (THE "REVENUE REFUNDING
BONDS") TO REFUND AND REDEEM THE AGGREGATE OUTSTANDING
PRINCIPAL AMOUNT OF WALTON COUNTY CONVALESCENT CENTER, INC.
FIRST MORTGAGE NURSING HOME REVENUE BONDS, SERIES 1979 (THE
"SERIES 1979 BONDS") AND WALTON COUNTY CONVALESCENT CENTER, INC.
FIRST MORTGAGE NURSING HOME REVENUE BONDS, SERIES 1983 (THE
"SERIES 1983 BONDS") PREVIOUSLY ISSUED BY WALTON COUNTY
CONVALESCENT CENTER, INC. ON BEHALF OF THE COUNTY; AUTHORIZING
AND PROVIDING FOR THE ISSUANCE OF INDUSTRIAL REVENUE BONDS OF
THE COUNTY IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED
$3,500,000 (THE "INDUSTRIAL REVENUE BONDS") TO FINANCE THE COSTS OF
ACQUIRING, CONSTRUCTING AND EQUIPPING A 60-UNIT ADDITION TO
WALTON COUNTY CONVALESCENT CENTER TO ENABLE WALTON COUNTY
CONVALESCENT CENTER, INC. TO PROVIDE ADDITIONAL HEALTH CARE
FACILITIES IN WALTON COUNTY; AUTHORIZING AND PROVIDING FOR THE
ISSUANCE OF INDUSTRIAL DEVELOPMENT BONDS OF THE COUNTY IN AN
AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $250,000 (THE "ISSUANCE
COST BONDS") TO FINANCE THE COSTS OF ISSUANCE OF THE REVENUE
REFUNDING BONDS; AUTHORIZING AND PROVIDING FOR THE LOAN OF
THE PROCEEDS OF THE REVENUE REFUNDING BONDS, THE INDUSTRIAL
REVENUE BONDS AND THE ISSUANCE COST BONDS (THE "BONDS") TO
WALTON COUNTY CONVALESCENT CENTER, INC. TO ACCOMPLISH THE
FOREGOING; AUTHORIZING AND PROVIDING FOR THE EXECUTION AND
DELIVERY OF A LOAN AGREEMENT, MORTGAGE AND SECURITY
AGREEMENT, AN ASSIGNMENT OF LEASES AND RENTS AND AN
ASSIGNMENT FROM WALTON COUNTY CONVALESCENT CENTER, INC. TO
EVIDENCE AND SECURE SUCH LOAN; AUTHORIZING AND PROVIDING FOR
THE LOAN OF THE PROCEEDS OF THE BONDS BY WALTON COUNTY
CONVALESCENT CENTER, INC. TO BROOKWOOD - WALTON COUNTY
CONVALESCENT CENTER AND AUTHORIZING AND PROVIDING FOR THE
EXECUTION AND DELIVERY OF A LOAN AGREEMENT, MORTGAGE AND
SECURITY AGREEMENT FROM BROOKWOOD - WALTON COUNTY
CONVALESCENT CENTER TO EVIDENCE AND SECURE SUCH LOANS;
AUTHORIZING AND PROVIDING FOR THE EXECUTION AND DELIVERY OF
A LEASE AGREEMENT WITH WALTON COUNTY CONVALESCENT CENTER,



INC.,, AS LESSEE, WITH RESPECT TO THE WALTON COUNTY CONVALESCENT
CENTER; AUTHORIZING AND PROVIDING FOR THE EXECUTION AND
DELIVERY OF A SUBLEASE AGREEMENT WITH RESPECT TO SAID NURSING
HOME PROJECT BETWEEN WALTON COUNTY CONVALESCENT CENTER, INC,,
AS LESSOR, AND BROOKWOOD - WALTON COUNTY CONVALESCENT
CENTER, AS LESSEE; AUTHORIZING AND PROVIDING FOR THE EXECUTION
AND DELIVERY OF A TRUST INDENTURE AND AN ASSIGNMENT FROM THE
ISSUER TO FURTHER SECURE THE BONDS; SETTING FORTH THE TERMS
AND CONDITIONS UPON WHICH SUCH BONDS ARE TO BE ISSUED;
PROVIDING FOR THE REPAYMENT OF THE BONDS SOLELY FROM LOAN
PAYMENTS AND REVENUES DERIVED FROM SAID NURSING HOME PROJECT;
AUTHORIZING AND PROVIDING FOR THE EXECUTION AND DELIVERY OF
A BOND PURCHASE AGREEMENT AND PROVIDING FOR THE PRIVATE SALE
OF SUCH BONDS ON A NEGOTIATED BASIS; INCORPORATING BY
REFERENCE THE PROVISIONS OF CHAPTER 159, PART II, FLORIDA
STATUTES, AS AMENDED; AND PROVIDING FOR AN EFFECTIVE DATE.

WHEREAS, WALTON COUNTY, FLORIDA (the "Issuer") is a county duly
created and validly existing as a political subdivision of the State of Florida (the "State")
pursuant to the Constitution and laws of the State; and

WHEREAS, Section 1, Article VIII of the Florida Constitution provides that
counties shall have the power of self government as is provided by general or special law
and that the board of county commissioners of a county may enact county ordinances not
inconsistent with general or special law; and

WHEREAS, the Issuer, by and through its Board of County Commissioners (the
"Governing Body"), has full power and is duly authorized by law, including particularly
Chapter 125, Florida Statutes, as amended, to carry on county government, including the
power to provide health and welfare programs, the power to borrow and expend money,
the power to issue bonds and other obligations of indebtedness and the power to perform
any other acts not inconsistent with law which are in the common interest of the people
of the county, and to exercise all powers and privileges not specifically prohibited by law;
and

WHEREAS, the Issuer, by resolution duly adopted on June 9, 1978, approved the

incorporation of Walton County Convalescent Center, Inc., a not for profit corporation
organized under the laws of the State of Florida (the "Corporation"); approved the
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issuance of revenue bonds by the Corporation on behalf of the Issuer to finance the cost
of constructing a nursing home facility in the City of DeFuniak Springs, Walton County,
Florida known as Walton County Convalescent Center on a site located at 614 South
Second Street (the "Facility"); and agreed to accept title to the Facility as a gift of the
Corporation upon full payment of principal of, premium, if any, and interest on such
bonds; and

WHEREAS, pursuant to a resolution dated March 13, 1979 and an Indenture of
Mortgage and Deed of Trust dated as of March 1, 1979 (the "Original Indenture"), the
Corporation issued its First Mortgage Nursing Home Revenue Bonds, Series 1979 (the
"Series 1979 Bonds") to finance the cost of constructing the Facility; and

WHEREAS, the Issuer by resolution duly adopted on July 26, 1983, reaffirmed,
ratified and confirmed its resolutions dated June 9, 1978 and March 13, 1979, approved
and authorized the issuance by the Corporation of its First Mortgage Nursing Home
Revenue Bonds, Series 1983 (the "Series 1983 Bonds") to finance the cost of a 20-bed
addition to the Facility; approved the form and content of a Supplemental Indenture of
Mortgage and Deed of Trust dated as of July 29, 1983 (the "Supplemental Indenture");
and approved the form and content of a Supplemental Ground Lease dated as of July 29,
1983 (the "Supplemental Ground Lease"); and

WHEREAS, the Issuer now intends to issue, sell and deliver its Tax-Exempt
Revenue Refunding Bonds, Series 1991A (Walton County Convalescent Center Project)
(the "Series 1991A Bonds") in an aggregate principal amount not to exceed $1,540,000
for the purpose of refunding and redeeming the outstanding Series 1979 Bonds and the
outstanding Series 1983 Bonds at the earliest redemption date; and

WHEREAS, the Issuer also now intends to issue, sell and deliver its Taxable
Industrial Development Bonds, Series 1991B (Walton County Convalescent Center Project)
(the "Series 1991B Bonds") in an aggregate principal amount not to exceed $250,000 for
the purpose of providing funds to pay the costs of issuance associated with the Series
1991A Bonds; and

WHEREAS, the Issuer, in the near future, intends to issue, sell and deliver its
Taxable Industrial Development Bonds, Series 1991C (Walton County Convalescent Center
Project) (the "Series 1991C Bonds") in an aggregate principal amount not to exceed
$3,500,000 for the purpose of providing funds to finance the cost of a 60-unit addition (the
"Addition") to the Facility; and
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WHEREAS, the Issuer intends to issue the Series 1991A Bonds as obligations the
interest on which is to be excludable from gross income of the holders thereof for Federal
income tax purposes; and

WHEREAS, the Issuer intends to issue the Series 1991B Bonds and the Series
1991C Bonds as obligations the interest on which is not to be excludable from gross
income of the holders thereof for Federal income tax purposes; and

WHEREAS,; the Issuer has determined that the issuance of the Series 1991A Bonds
to refund and redeem the Series 1979 Bonds and the Series 1983 Bonds, the issuance of
the Series 1991B Bonds to pay certain costs of issuance associated therewith, and the
issuance of the Series 1991C Bonds to finance the cost of the Addition will achieve certain
interest cost savings and will induce and enable the Corporation to provide additional
health care facilities in Walton County, Florida thereby promoting the health and general
welfare of the citizens and inhabitants of the Issuer; and

WHEREAS, the terms and provisions of the Series 1991A Bonds, Series 1991B
Bonds and Series 1991C Bonds (hereinafter collectively sometimes referred to as the
"Bonds") have now been substantially determined and resolved and said Bonds shall be
issued with the terms and provisions set forth herein and in the Trust Indenture dated as
of March 1, 1991 (the "Indenture"), between the Issuer and Southeast Bank, N.A. as
trustee (the "Trustee"); and

WHEREAS, the Issuer proposes to execute and deliver a Loan Agreement,
Mortgage and Security Agreement dated as of March 1, 1991 (the "Loan Agreement"),
between the Issuer and the Corporation pursuant to which the Issuer will loan the
proceeds of the Bonds to the Corporation; and

WHEREAS, the Corporation proposes to execute and deliver a Loan Agreement,
Mortgage and Security Agreement dated as of March 1, 1991 (the "Brookwood Loan
Agreement") between the Corporation and Brookwood - Walton County Convalescent
Center, a Georgia general partnership (the "Partnership"), pursuant to which the
Corporation will loan the proceeds of the Bonds to the Partnership; and

WHEREAS, the Issuer proposes to execute and deliver a Lease Agreement dated

as of March 1, 1991 (the "Lease Agreement") between the Issuer, as lessor, and the
Corporation, as lessee, relating to the Facility; and
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WHEREAS, the Corporation will execute and deliver a Sublease Agreement dated
as of March 1, 1991 (the "Sublease Agreement") between the Corporation, as sublessor,
and the Partnership, as sublessee, relating to the Facility and the Addition; and

WHEREAS, as security for the obligations of the Partnership under the Brookwood
Loan Agreement, the Partnership will grant to the Corporation a mortgage and security
interest in the Partnership’s interest in the Facility and the Addition as more particularly
described in the Brookwood Loan Agreement; and

WHEREAS, as security for the obligations of the Corporation under the Loan
Agreement, the Corporation will pledge and assign its interest in the Sublease Agreement
to the Issuer pursuant to an Assignment of Leases and Rents dated as of March 1, 1991
(the "Assignment of Leases and Rents"), will pledge and assign its interest in the
Brookwood Loan Agreement to the Issuer pursuant to an Assignment of Loan Agreement,
Mortgage and Security Agreement dated as of March 1, 1991 (the "Assignment") and will
grant to the Issuer a mortgage and security interest in the Corporation’s interest in the
Facility and the Addition as more particularly described in the Loan Agreement; and

WHEREAS, as security for the obligations of the Issuer under the Bonds and the
Indenture, the Issuer will assign and pledge its interest in and to the Loan Agreement, the
Brookwood Loan Agreement, the Lease Agreement and the Sublease Agreement to the
Trustee pursuant to an Assignment of Loan Agreement, Mortgage and Security Agreement
and other Security Instruments dated as of March 1, 1991 (the "Issuer Assignment"); and

WHEREAS, the Issuer has determined that the payments required from the
Partnership under the Brookwood Loan Agreement and from the Corporation under the
Loan Agreement will be sufficient to pay the principal of, premium, if any, and interest
on the Bonds; and

WHEREAS, as further security for the Bonds, the Issuer will execute the Indenture
pursuant to which the Issuer will pledge its interest in the Loan Agreement, the
Brookwood Loan Agreement, the Lease Agreement and the Sublease Agreement and the
income and revenues to be received thereunder as security for the Bonds; and

WHEREAS, the Corporation has requested the Issuer to sell the Series 1991A
Bonds and the Series 1991B Bonds by a negotiated, private sale to William R. Hough &
Co., as underwriter (the "Underwriter") on the terms and conditions set forth in a Bond
Purchase Agreement dated as of March 1, 1991 (the "Bond Purchase Agreement") by and
among the Issuer, the Underwriter, the Corporation and the Partnership; and
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WHEREAS, the Issuer will have received, prior to the issuance of the Bonds, the
disclosure contemplated by Section 218.385, Florida Statutes, as amended; and

WHEREAS, it is necessary and desirable that the Issuer designate and appoint
Southeast Bank, N.A., Miami, Florida, as Trustee under the Indenture; and

WHEREAS, copies of the forms of the following documents (hereinafter sometimes
referred to as the "Financing Agreements") relating to the transactions described above
have been filed with the County and are attached hereto as exhibits:

Exhibit A: Indenture

Exhibit B: Loan Agreement

Exhibit C: Lease Agreement

Exhibit D: Brookwood Loan Agreement
Exhibit E: Sublease Agreement

Exhibit F: Assignment of Leases and Rents
Exhibit G: Assignment

Exhibit H: Bond Purchase Agreement
Exhibit I: Issuer Assignment

WHEREAS, the Issuer has determined that the Facility as expanded by the
Addition will improve the living conditions and health care in Walton County, Florida and
the State, and that the Issuer, by issuing the Bonds for the purposes contemplated herein,
will be acting in furtherance of the public purposes of the laws and Constitution of the
State; and

WHEREAS, the Issuer has determined that it is appropriate for the Issuer to issue
the Bonds and use the proceeds thereof for the purposes set forth herein; and

WHEREAS, the Issuer has determined that the Bonds shall be issued and validated
in accordance with the requirements of Chapter 75, Florida Statutes, as amended.

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF COUNTY
COMMISSIONERS OF WALTON COUNTY:

Section 1. = AUTHORITY FOR THIS ORDINANCE AND THE BONDS. This
Ordinance is adopted pursuant to the provisions of Chapter 125, Florida Statutes, as
amended and other applicable provisions of law. The Bonds are being issued pursuant
to the provisions of this Ordinance and other applicable provisions of law (collectively
hereinafter sometimes referred to as the "Act").
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Section 2.  DEFINITIONS. Unless the context otherwise requires, the terms used
in this Ordinance shall have the meanings specified in the forms of Indenture and Loan
Agreement attached hereto as Exhibits "A" and "B", respectively.

Section 3.  FINDINGS. It is hereby ascertained, determined and declared as
follows:

A. The Issuer is authorized by the Act to make and execute financing
agreements, contracts, deeds and other instruments necessary or convenient for the
purpose of facilitating the refunding and redemption of the Series 1979 Bonds and the
Series 1983 Bonds and the financing of the acquisition, construction and equipping of the
Addition including machinery, equipment, land, rights in land and other appurtenances and
facilities related thereto, to the end that the Issuer may be able to promote the economic
growth of the State of Florida, increase opportunities for gainful employment and
otherwise contribute to the health care and welfare of the State of Florida and its
inhabitants, and to provide the necessary financing by the issuance of revenue bonds.

B. The Corporation wishes to refund and redeem the Series 1979 Bonds and
the Series 1983 Bonds and to acquire, construct and equip the Addition to the Facility for
use as a convalescent center and nursing home facility (the Facility and the Addition
collectively hereinafter sometimes referred to as the "Project").

. The Project is appropriate to the needs and circumstances of the Issuer’s
community and the expansion of the Project therein will make a significant contribution
to the economic growth of the area of operation of the Issuer, shall increase opportunities
for gainful employment, and shall serve a public purpose by advancing the health care and
general welfare of the State of Florida and its people.

D, Taking into account the creditworthiness of the Partnership and the terms
and provisions of the Brookwood Loan Agreement and the Sublease Agreement, and
giving due regard to the ratio of the Partnership’s and the Corporation’s current assets to
current liabilities, net worth, earnings, trends, coverage of all fixed charges, the nature of
the business and the industry in which each is involved, its inherent stability, and all other
factors determinative of the Partnership’s and the Corporation’s capabilities, financial and
otherwise, of fulfilling their obligations consistently with the purpose of the Act, the
Partnership and the Corporation are financially responsible and fully capable and willing
to fulfill their obligations under the Brookwood Loan Agreement and the Loan
Agreement, including the obligation to make payments thereunder in the amounts and at
the times required pursuant to the terms of the Brookwood Loan Agreement and the
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Loan Agreement and the obligation to repair and maintain the Project, and the
Partnership and the Corporation are desirous of serving the purposes of the Act and are
willing and capable of fully performing all other obligations and responsibilities imposed
upon them pursuant to the provisions of the Brookwood Loan Agreement and the Loan
Agreement.

BE. The appropriate local agencies in Walton County are able to cope
satisfactorily with the impact of the Project as expanded, and all the necessary public
facilities, utilities and services that will be necessary for the construction, operation, repair
and maintenance of the Project as expanded and on account of any increase in population
or other circumstances resulting by reason of the expansion of the Project within the area
of operation of the Issuer are available now or can be provided when needed.

F. Adequate provision is made under the provisions of the Loan Agreement and
the Brookwood Loan Agreement for the repair and maintenance of the Project at the
expense of the Corporation and the Partnership, and for the payment of the principal of
and premium, if any, and interest on the Bonds.

G. The principal of and premium, if any, and interest on the Bonds and all
payments required under the Indenture shall be payable solely from the proceeds derived
by the Issuer under the Loan Agreement. The Issuer shall never be required to (i) levy
ad valorem taxes on any property within its territorial limits to pay payments provided for
under the Loan Agreement and the Indenture, or (ii) pay the same from any funds of the
Issuer other than those derived by the Issuer under the Loan Agreement; and the Bonds
shall not constitute a lien upon any property owned by or situated within the territorial
limits of the Issuer except the Project in the manner provided in the Loan Agreement and
the Indenture. wher

QQ “F rMol@d vt

H.'' The payments to be made by the Corporation to the Trustee under the Loan
Agreement|will be sufficient to pay all principal of and interest, and premium, if any, on
Bonds, as the same shall become due, and to make all other payments required by the
Loan Agreement and the Indenture.

L The interest on the Series 1991A Bonds will be exempt from Federal income
taxation under existing laws of the United States. The interest on the Series 1991B Bonds
and the Series 1991C Bonds will not be exempt from Federal income taxation under
existing laws of the United States.

Section 4. REFUNDING OF PRIOR ISSUES, FINANCING OF THE
PROJECT AND LEASING OF THE PROJECT AUTHORIZED. The refunding of the
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Series 1979 Bonds and the Series 1983 Bonds, the financing of the issuance costs relating
to the issuance of the Series 1991A Bonds and the financing of the cost of the Addition
in the manner provided in the Loan Agreement and the Brookwood Loan Agreement are
hereby authorized. The leasing of the Facility by the Issuer to the Corporation in the
manner provided in the Lease Agreement and the subleasing of the Project by the
Corporation to the Partnership in the manner provided in the Sublease Agreement are
hereby authorized.

Section 5.  AUTHORIZING OF BONDS. Obligations of the Issuer to be known
as "Tax-Exempt Revenue Refunding Bonds, Series 1991A (Walton County Convalescent
Center Project)" are hereby authorized to be issued in an aggregate principal amount of
not exceeding One Million Five Hundred Forty Thousand Dollars ($1,540,000) in the form
and manner described in the Indenture. Obligations of the Issuer to be known as
"Taxable Industrial Development Bonds, Series 1991B (Walton County Convalescent
Center Project)," are hereby authorized to be issued in an aggregate principal amount of
not exceeding Two Hundred Fifty Thousand Dollars ($250,000). Obligations of the Issuer
to be known as "Taxable Industrial Development Bonds, Series 1991C (Walton County
Convalescent Center Project)," are hereby authorized to be issued in an aggregate principal
amount of not exceeding Three Million Five Hundred Thousand Dollars ($3,500,000) in
the form and manner described in the Indenture. The Bonds will be dated such date and
mature in such years and amounts, will contain such redemption provisions, and will bear
interest at such rates (not exceeding the rate of fifteen percent (15.00%) per annum in
the case of the Series 1991A Bonds and not exceeding the rate of twenty percent (20.00%)
per annum in the case of the Series 1991B Bonds and the Series 1991C Bonds, but in no
event exceeding the maximum interest rate permitted by the Act or by other applicable
provision of law), and have such other terms as provided in the Indenture and by
subsequent resolution of the Issuer. The Governing Body is hereby authorized to specify
the foregoing terms of the Bonds, not already specified in the Indenture, by a resolution
adopted prior to the issuance of the Bonds at a regular or special meeting. To the extent
required by Section 215.84, Florida Statutes, as amended, bond counsel shall be authorized
to apply for and obtain such waivers of interest rate limitations as may be necessary or
appropriate in connection with the issuance of the Bonds.

Section 6. AUTHORIZATION OF EXECUTION AND DELIVERY OF
INDENTURE. As security for the payment of the principal of and premium, if any, and
interest on the Bonds, pro rata and without preference of any one of the Bonds over any
other thereof (except as otherwise specified in the Indenture with respect to any series of
Bonds), the Indenture, in substantially the form attached hereto as Exhibit "A", with such
changes, alterations and corrections as may be approved by the Chairman or Vice
Chairman of the Issuer, such approval to be presumed by his execution thereof, is hereby
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approved by the Issuer, and the Issuer hereby authorizes and directs said Chairman or
Vice Chairman to execute, and the Comptroller, Clerk or Deputy Clerk of the Issuer to
attest under the seal of the Issuer, the Indenture and to deliver to the Trustee the
Indenture, all of the provisions of which, when executed and delivered by the Issuer as
authorized herein and by the Trustee duly authorized, shall be deemed to be a part of
this Ordinance as fully and to the same extent as if incorporated verbatim herein. The
Issuer does hereby provide in the Indenture the terms, conditions, covenants, rights,
obligations, duties and agreements to and for the benefit of the holders of the Bonds, the
Issuer, the Corporation and the Trustee.

Section 7. AUTHORIZATION OF EXECUTION AND DELIVERY OF LOAN
AGREEMENT. The Loan Agreement, in substantially the form attached hereto as
Exhibit "B", with such changes, alterations and corrections as may be approved by the
Chairman or Vice Chairman of the Issuer, such approval to be presumed by his execution
thereof, is hereby approved by the Issuer, and the Issuer hereby authorizes and directs said
Chairman or Vice Chairman to execute, and the Comptroller, Clerk or Deputy Clerk of
the Issuer to attest under the seal of the Issuer, the Loan Agreement and to deliver to the
Corporation the Loan Agreement, all of the provisions of which, when executed and
delivered by the Issuer as authorized herein and by the Corporation duly authorized, shall
be deemed to be a part of this Ordinance as fully and to the same extent as if
incorporated verbatim herein.

Section 8. AUTHORIZATION OF EXECUTION AND DELIVERY OF
LEASE AGREEMENT. The Lease Agreement, in substantially the form attached hereto
as Exhibit "C", with such changes, alterations and corrections as may be approved by the
Chairman or Vice Chairman of the Issuer, such approval to be presumed by his execution
thereof, is hereby approved by the Issuer, and the Issuer hereby authorizes and directs said
Chairman or Vice Chairman to execute, and the Comptroller, Clerk or Deputy Clerk of
the Issuer to attest under the seal of the Issuer, the Lease Agreement and to deliver to
the Corporation the Lease Agreement, all of the provisions of which, when executed and
delivered by the Issuer as authorized herein and by the Corporation duly authorized, shall
be deemed to be a part of this Ordinance as fully and to the same extent as if
incorporated verbatim herein.

Section 9.  APPROVAL OF FORM OF BROOKWOOD LOAN AGREEMENT.
The Brookwood Loan Agreement, in substantially the form attached hereto as Exhibit "D",
with such changes, alterations and corrections as may be approved in writing by the
Chairman or Vice Chairman of the Issuer, is hereby approved by the Issuer, and the
Issuer hereby authorizes and approves the execution and delivery of the Brookwood Loan
Agreement by the Corporation.
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Section 10. APPROVAL OF FORM OF SUBLEASE AGREEMENT. The
Sublease Agreement, in substantially the form attached hereto as Exhibit "E", with such
changes, alterations and corrections as may be approved in writing by the Chairman or
Vice Chairman of the Issuer, is hereby approved by the Issuer, and the Issuer hereby
authorizes and approves the execution and delivery of the Sublease Agreement by the
Corporation.

Section 11. APPROVAL OF FORM OF ASSIGNMENT OF LEASES AND
RENTS. As security for the payment of the amounts due and payable by the Corporation
under the Loan Agreement, the Assignment of Leases and Rents, in substantially the form
attached hereto as Exhibit "F", with such changes, alterations and corrections as may be
approved in writing by the Chairman or Vice Chairman of the Issuer, is hereby approved
by the Issuer, and the Issuer hereby authorizes and approves the execution and delivery
of the Assignment of Leases and Rents by the Corporation.

Section 12. APPROVAL OF FORM OF ASSIGNMENT. As security for the
payment of the amounts due and payable by the Corporation under the Loan Agreement,
the Assignment, in substantially the form attached hereto as Exhibit "G", with such
changes, alterations and corrections as may be approved in writing by the Chairman or
Vice Chairman of the Issuer, is hereby approved by the Issuer, and the Issuer hereby
authorizes and approves the execution and delivery of the Assignment by the Corporation.

Section 13. AUTHORIZATION OF EXECUTION AND DELIVERY OF BOND
PURCHASE AGREEMENT. The Bond Purchase Agreement, in substantially the form
attached hereto as Exhibit "H", with such changes, alterations and corrections as may be
approved by the Chairman or Vice Chairman of the Issuer, such approval to be presumed
by his execution thereof, is hereby approved by the Issuer, and the Issuer hereby
authorizes and directs said Chairman or Vice Chairman to execute, and the Comptroller,
Clerk or Deputy Clerk of the Issuer to attest under the seal of the Issuer, the Bond
Purchase Agreement and to deliver to the Corporation the Bond Purchase Agreement, all
of the provisions of which, when executed and delivered by the Issuer as authorized herein
and by the Corporation, Partnership and Underwriter duly authorized, shall be deemed
to be a part of this Ordinance as fully and to the same extent as if incorporated verbatim
herein.

Section 13A. AUTHORIZATION OF EXECUTION AND DELIVERY OF
ISSUER ASSIGNMENT. The Issuer Assignment, in substantially the form attached
hereto as Exhibit "I", with such changes, alterations and corrections as may be approved
by the Chairman or Vice Chairman of the Issuer, such approval to be presumed by his
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execution thereof, is hereby approved by the Issuer, and the Issuer hereby authorizes and
directs said Chairman or Vice Chairman to execute, and the Comptroller, Clerk or Deputy
Clerk of the Issuer to attest under the seal of the Issuer, the Issuer Assignment and to
deliver to the Trustee the Issuer Assignment, all of the provisions of which, when executed
and delivered by the Issuer as authorized herein and by the Trustee duly authorized, shall
be deemed to be a part of this Ordinance as fully and to the same extent as if
incorporated verbatim herein.

Section 14. SALES OF BONDS. The issuance and sale of the Series 1991A
Bonds and the Series 1991B Bonds to the Underwriter on the terms and conditions set
forth in the Bond Purchase Agreement are hereby authorized and approved. The issuance
and sale of the Series 1991C Bonds shall be made to such person(s), on such terms and
conditions, as the Issuer shall specify by subsequent resolution.

Section 15. VALIDATION AUTHORIZED. The Attorney and officials of the
Issuer are hereby authorized and directed to take all actions and steps necessary to cause
the Bonds to be validated in accordance with the requirements of Chapter 75, Florida
Statutes, as amended.

Section 16. TRUSTEE DESIGNATED. Southeast Bank, N.A. is hereby
designated and appointed as Trustee under the Indenture.

Section 17. NO PERSONAL LIABILITY. No covenant, stipulation, obligation
or agreement herein contained or contained in the Loan Agreement, the Indenture, the
Lease Agreement, the Bond Purchase Agreement or the Issuer Assignment shall be
deemed to be a covenant, stipulation, obligation or agreement of any member, agent or
employee of the Issuer or its Governing Body in his individual capacity, and neither the
members of the Issuer nor any official executing the Bonds shall be liable personally
thereon or be subject to any personal liability or accountability by reason of the issuance
thereof.

Section 18. NO THIRD PARTY BENEFICIARIES. Except as herein or in the
Loan Agreement, in the Indenture, in the Lease Agreement, in the Bond Purchase
Agreement or in the Issuer Assignment otherwise expressly provided, nothing in this
Ordinance or in the Loan Agreement, in the Indenture, in the Lease Agreement, in the
Bond Purchase Agreement or in the Issuer Assignment, expressed or implied, is intended
or shall be construed to confer upon any person, firm or corporation other than the Issuer,
the Corporation, the Partnership, the holders of the Bonds and the Trustee any right,
remedy or claim, legal or equitable, under and by reason of this Ordinance or any
provision thereof or of the Loan Agreement, of the Indenture, of the Lease Agreement,
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of the Bond Purchase Agreement or of the Issuer Assignment, this Ordinance, the Loan
Agreement, the Indenture, the Lease Agreement, the Bond Purchase Agreement and the
Issuer Assignment intended to be and being for the sole and exclusive benefit of the
Issuer, the Corporation, the Partnership, the holders from time to time of the Bonds and
the Trustee.

Section 19. PREREQUISITES PERFORMED. All acts, conditions and things
relating to the passage of this Ordinance, to the issuance of the Bonds, and to the
execution of the Loan Agreement, the Indenture, the Lease Agreement, the Bond
Purchase Agreement and the Issuer Assignment required by the Constitution or laws of
the State to happen, exist, and be performed precedent to and in the passage hereof, and
precedent to the issuance of the Bonds, and precedent to the execution and delivery of
the Loan Agreement, the Indenture, the Lease Agreement, the Bond Purchase Agreement
and the Issuer Assignment, have happened, exist and have been performed as so required.

Section 20. GENERAL AUTHORITY. The members of the Issuer and its
officers, attorneys, engineers or other agents or employees are hereby authorized to do all
acts and things required of them by this Ordinance, the Loan Agreement, the Indenture,
the Lease Agreement, the Bond Purchase Agreement or the Issuer Assignment or
desirable or consistent with the requirements hereof or the Loan Agreement, the
Indenture, the Lease Agreement, the Bond Purchase Agreement or the Issuer Assignment
for the full, punctual and complete performance of all the terms, covenants and
agreements contained in the Bonds, the Loan Agreement, the Indenture, the Lease
Agreement, the Bond Purchase Agreement, the Issuer Assignment and this Ordinance.

Section 21. CHAPTER 159, PART II, FLORIDA STATUTES INCORPORATED
BY REFERENCE. In addition to the power and authority conferred upon the Issuer by
this Ordinance, and not as a limitation thereof, the provisions of Chapter 159, Part II,
Florida Statutes, as amended, are hereby incorporated by reference and made a part
hereof as if set forth verbatim herein. It is the Issuer’s intent that the Bonds be issued
substantially in compliance with the requirements of Chapter 159, Part I, Florida Statutes,
as amended, but for the purposes stated herein. The Bonds will possess the rights,
benefits, characteristics, qualities and incidents of revenue bonds issued under Chapter
159, Part II, Florida Statutes, as amended. By way of illustration, but not as a limitation,
the Bonds shall be free from taxation as provided in Section 159.31, Florida Statutes, as
amended; shall contain terms (aside from their designation) substantially as set forth in
Section 159.34, Florida Statutes, as amended; shall have the qualities and incidents of
negotiability as set forth in Section 159.39, Florida Statutes, as amended; and shall be
eligible for investment as provided in Section 159.40, Florida Statutes, as amended. Bonds
issued pursuant to this Ordinance shall not be deemed to constitute a debt, liability or
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obligation of the Issuer or of the State or of any political subdivision thereof, or a pledge
of the faith and credit of the Issuer or of the State or of any such political subdivision, but
shall be payable solely from the revenues provided therefor, as set forth herein.

Section 22. ARBITRAGE. The Issuer covenants that it will not direct the
Trustee to make any investments or acquiesce in the making of any investments by the
Trustee pursuant to or under the Loan Agreement or the Indenture which could cause the
Series 1991A Bonds to be "arbitrage bonds" within the meaning of Section 148 of the
Internal Revenue Code of 1986, as amended, and the applicable regulations issued
thereunder.

Section 23. THIS ORDINANCE CONSTITUTES A CONTRACT. The Issuer
covenants and agrees that this Ordinance shall constitute a contract between the Issuer
and the holders from time to time of any of the Bonds then outstanding and that all
covenants and agreements set forth herein and in the Loan Agreement, the Indenture, the
Lease Agreement, the Bond Purchase Agreement and the Issuer Assignment, to be
performed by the Issuer shall be for the equal and ratable benefit and security of all
holders of the Bonds without privilege, priority or distinction as to lien or otherwise of any
of the Bonds over any other of the Bonds, except as expressly provided in the Indenture.

Section 24. EXECUTION OF BONDS AND AUTHORIZATION OF ALL
OTHER NECESSARY ACTION. The proper officers of the Issuer are hereby authorized
and directed to execute the Bonds when prepared and to deliver the same to the Trustee
for authentication and delivery to the purchaser thereof upon payment of the purchase
price pursuant to the conditions stated in the Indenture. The Chairman, Vice Chairman,
Comptroller, Clerk, Deputy Clerk and Attorney of the Issuer are designated agents of the
Issuer in connection with the issuance and delivery of the Bonds, and are authorized and
empowered, collectively or individually, to take all action and steps to execute and deliver
any and all instruments, documents or contracts on behalf of the Issuer which are
necessary or desirable in connection with the execution and delivery of the Bonds and
which are not inconsistent with the terms and provisions of this Ordinance and other
actions relating to the Bonds heretofore taken by the Issuer.

Section 25. 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 or of the Bonds issued hereunder.
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Section 26. REPEALING CLAUSE. All ordinances or parts thereof of the Issuer
in conflict with the provisions herein contained are, to the extent of such conflict, hereby
superseded and repealed.

Section 27. LIBERAL CONSTRUCTION. This Ordinance, being necessary for
the welfare of the Issuer and its inhabitants, shall be liberally construed to effect the
purposes thereof; shall be, and be deemed, authority in addition to, and shall provide
alternative methods for, any other authority provided by law for the same or similar
purposes; and is supplemental to and not in derogation of any powers of the Issuer
otherwise conferred. The criteria and requirements of this Ordinance are applicable only
to the Bonds issued under authority of this Ordinance.

Section 28. EFFECTIVE DATE. This Ordinance shall take effect immediately

upon receipt of official acknowledgement from the Department of State that such
Ordinance has been filed as required by Section 125.66, Florida Statutes, as amended.

BOARD OF COUNTY
COMMISSIONERS OF WALTON
COUNTY, FLORIDA

ATTEST:

CATHERINE KING, CLERK By: ‘ém_%
Sam Pridgen, CHairman
By:\MU-j.—Q\W 44%
Martha Ingle, Deputy Clerk

(SEAL)

MOTION: Lo m'issioner Miles
SECOND: Qo miSS . oner Feet
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Commissioner W.F. Miles:

Commissioner gilggn Hgleé:
.. - Vad ”
Commissioner :

Commissioner Robert Fleet:
Commissioner Sam Pridgen:

Approved by the County Attorney as to
fon and legal sufficiency.

oo P

GeE(g’e IRali)h Miller, Esquire
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