RESOLUTION NO. 2020- 334

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA,
APPROVING THE ISSUANCE OF NOT EXCEEDING
$180,000,000 AGGREGATE PRINCIPAL AMOUNT REVENUE
BONDS, (PRESBYTERIAN RETIREMENT COMMUNITIES
OBLIGATED GROUP PROJECT), SERIES 2020, BY THE ST.
JOHNS COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY TO FINANCE, REFINANCE AND REIMBURSE
THE COSTS OF VARIOUS CAPITAL PROJECTS OF
PRESBYTERIAN RETIREMENT COMMUNITIES, INC,
WESTMINSTER SERVICES, INC., WESTMINSTER PINES,
INC., WESLEY MANOR, INC. AND PALM SHORES
RETIREMENT COMMUNITY, INC., FOR PROJECTS
LOCATED WITHIN AND OUTSIDE OF ST. JOHNS COUNTY;
APPROVING SUCH ISSUANCE OF REVENUE BONDS
PURSUANT TO CHAPTERS 125 AND 159, FLORIDA
STATUTES, AS AMENDED, AND SECTION 147(f) OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED; AND
PROVIDING AN EFFECTIVE DATE.

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

WHEREAS, on June 8, 2020, the Authority adopted its Resolution 2020-01 (the
“Authority Resolution”) authorizing (subject to subsequent approval by the Authority ) the
issuance of not exceeding $180,000,000 aggregate principal amount Revenue Bonds
(Presbyterian Retirement Communities Obligated Group Project) Series 2020A and Taxable
Series 2020B (the “Bonds™) the proceeds of the sale of which will be loaned to Presbyterian
Retirement Communities, Inc., Westminster Services, Inc., Westminster Pines, Inc., Wesley
Manor, Inc., Palm Shores Retirement Community, Inc. and other affiliated corporations
(collectively, the “Obligated Group”), all Florida not-for-profit corporations and are
organizations described in section 501(c)(3) of the Internal Revenue Code of 1986, as amended
(the “Code”) for the purpose of financing, refinancing and reimbursing the cost of further
improving various continuing care retirement communities located both within and outside of St.
Johns County, Florida, including refunding the Authority’s Retirement Facility Revenue Bonds



A

(Westminster. St.  Augustine Project), Series 2017 and the Authority’s Revenue Bonds
(Presbyterian Retirement Communities Project), Series 2010B, (the “Project™); and

WHEREAS, the Authority Resolution approves one or more Interlocal Agreements
among the Authority and other governmental bodies outside the jurisdiction of the County; and

WHEREAS, Section 147(f) of the Code requires public approval of certain private
activity bonds by an applicable elected representative or governmental unit following a public
hearing, and the Board of County Commissioners of the County (the “Board”) constitutes an
applicable elected representative or governmental unit; and

WHEREAS, pursuant to Section 147(f) of the Code a public hearing was scheduled
before the Authority for June 8, 2020, and notice of such hearing was given in the form and in
the manner required by the Code; and

WHEREAS, the Authority did on June 8, 2020 hold the public hearing and provided at
such hearing reasonable opportunity for all interested individuals to express their views, both
orally and in writing, on the issuance of the Bonds and the location and nature of the Project; and

WHEREAS, no views were expressed by anyone attending such hearing; and

WHEREAS, the Board desires to express its approval of the issuance of the Bonds and
as required by Section 147(f) of the Code and Sections 125.01(1)(z) and 159.47(1)(1), Florida
Statutes; NOW THEREFORE,

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

SECTION 1. NO INDEBTEDNESS OF COUNTY. The Bonds and the interest
thereon shall not constitute an indebtedness or pledge of the general credit or taxing power of the
County, the Authority, the State of Florida or any political subdivision or agency thereof but
shall be payable solely from the revenues pledged therefor pursuant to certain financing
agreements entered into by and among the Authority, the Obligated Group, a corporate trustee or
other parties prior to or contemporaneously with the issuance of the Bonds.

SECTION 2. BONDS APPROVED. The Board hereby approves, within the meaning
of Section 147(f) of the Code and Sections 125.01(1)(z) and 159.47(1)(1), Florida Statutes, the
issuance by the Authority of not exceeding $180,000,000 aggregate principal amount of its
Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project) Series 2020A
and Taxable Series 2020B to finance, refinance and reimburse the improvement and equipping of
the Project.

SECTION 3. NO ENDORSEMENT BY COUNTY. The approvals given herein shall
not be construed as (A) an endorsement of the creditworthiness of the Obligated Group or the
financial viability of the Project, (B) a recommendation to any holder or prospective purchaser to
hold or purchase the Bonds, (C) an evaluation of the likelihood of the repayment of the debt
service on the Bonds, or (D) approval of any necessary rezoning applications or approval or
acquiescence to the alteration of existing zoning or land use nor approval for any other regulatory
permits relating to the Project, and the Board shall not be construed by reason of its adoption of
this Resolution to make any such endorsement, finding or recommendation or to have waived any
right of the Board or estopping the Board from asserting any rights or responsibilities it may have
in such regard. Further, the approval by the Board of the issuance of the Bonds by the Authority
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shall not be construed to obligate the County to incur any liability, pecuniary or otherwise, in
connection with the Bonds or the Project.

SECTION 4. REPEALING CLAUSE. All resolutions or parts thereof of the Board in
conflict with the provisions herein contained are, to the extent of such conflict, hereby
superseded and repealed.

SECTION 5. EFFECTIVE DATE. This Resolution shall take effect immediately upon
its adoption.

PASSED, APPROVED AND ADOPTED: This 7" day of July, 2020.

BOARD OF COUNTY COMMISSIONERS OF
ST. JOHNS COUNTY, FL.ORIDA

By, e

Its Chair
(OFFICIAL SEAL) | RENDITION DATE 7/7 /20 5=
5-',-' ‘v)/:;' Nend
Attest: "{Z
_T‘ L

Its Clerk
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THE ST. AUGUSTINE RECORD
Affidavit of Publication

ROGERS,TOWERS
1301 RIVERPLACE BLVD, STE 1500

JACKSONVILLE, FL 32207

ACCT: 15669
AD# 0003282546-01

PO# 02429

PUBLISHED EVERY MORNING SUNDAY THROUGH SATURDAY
ST. AUGUSTINE AND ST. JOHNS COUNTY, FLORIDA

STATE OF FLORIDA
COUNTY OF ST. JOHNS

Before the undersigned authority personally appeared MELISSA
RHINEHART who on-oath says he/she is an Eniployée of the St. Augustine
Record, a daily newspaper published at St. Augustine in St. Johns County,
Florida; that the attached copy of advertisement being a NOTICE OF
HEARING in the matter of 02429 TERRA NOTIC SJIDA 2020V5 was
published in said newspaper on 05/29/2020.

Affiant further says that the St. Augustine Record is a newspaper published at
St. Augustine. in St Johns County, Florida, and’ that the said newspaper
heretofore has been continuously published in said St. Johns County, Florida
each day and has been entered as second class mail marter at the post office in
the City of 8¢, Augustisic; in said St. Johns County, Florida for a period of one
year preceding the [irst publication of lie allached copy of advertisement; and
affiant further says the he/she has neither paid nor promised any person, firm
or corporation any discount, rebate, commission, or refund for the purpose of
securing this advertisement for publication in said newspaper.

Sworn to (or affirmed) and subscribed before me by means of

" [K] physical presence or
[* ] online notarization

this___ day o'M_AY 2 9 2028

by % . ' who'is personally known to
me or who has produced as identification

‘(Sigfature of Notary}/uialic!g

% Np!ar,« Public Stats of Florida
v Kimberly M Reasa

g 5«; My Commission GG 312200
Expires 03/17,2023
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Resolution No. 2020- ol

RESOLUTION AUTHORIZING THE ISSUANCE OF NOT
EXCEEDING $180,000,000 IN AGGREGATE PRINCIPAL AMOUNT
OF REVENUE BONDS (PRESBYTERIAN RETIREMENT
COMMUNITIES OBLIGATED GROUP PROJECT), SERIES 2020A
AND TAXABLE SERIES 2020B TO FINANCE, REFINANCE 'AND
REIMBURSE THE COSTS OF CONSTRUCTING, IMPROVING AND
EQUIPPING. CERTAIN CONTINUING CARE RETIREMENT
COMMUNITY FACILITIES LOCATED WITHIN AND OUTSIDE OF
ST. JOHNS COUNTY AND TO FINANCE THE COST OF A SWAP
TERMINATION PAYMENT; MAKING FINDINGS OF FACT;
PROVIDING FOR THE LOAN OF THE PROCEEDS FROM THE
SALE OF SUCH BONDS TO PRESBYTERIAN: RETIREMENT
COMMUNITIES, INC., PALM SHORES RETIREMENT
COMMUNITY, INC., SUNCOAST MANOR RETIREMENT
COMMUNITY, INC,, WESLEY MANOR, INC., WESTMINSTER
RETIREMENT COMMUNITIES FOUNDATION, INC.
WESTMINSTER SERVICES, INC., WESTMINSTER SHORES, INC.
AND WESTMINSTER PINES, INC. TO FINANCE, REFINANCE
AND REIMBURSE SUCH COSTS; PROVIDING FOR THE RIGHTS
OF THE HOLDERS OF SUCH BONDS; PROVIDING FOR THE
PAYMENT THEREOF; MAKING CERTAIN OTHER COVENANTS
AND AGREEMENTS. IN CONNECTION WITH THE ISSUANCE OF
SUCH BONDS; APPROVING THE EXECUTION AND DELIVERY
OF A BOND INDENTURE AND A LOAN AGREEMENT FOR SUCH
BONDS; AUTHORIZING A NEGOTIATED SALE AND AWARD OF
THE SALE OF THE BONDS WITHIN CERTAIN PARAMETERS;
AUTHORIZING THE EXECUTION AND DELIVERY OF ONE OR
MORE INTERLOCAL AGREEMENTS, A BOND PURCHASE
AGREEMENT, AN OFFICIAL STATEMENT, AN ESCROW
DEPOSIT AGREEMENT AND OTHER. INSTRUMENTS WITH
RESPECT TO THE BONDS; TAKING CERTAIN OTHER ACTIONS
WITH RESPECT TO THE BONDS; AND PROVIDING AN
EFFECTIVE DATE.

BE IT RESOLVED BY THE ST. 'JOHN‘S COUNTY 'iNDUSTRIAL DEVELOPMENT
AUTHORITY, as follows; '

SECTION 1. AUTHORITY FOR THIS RESOLUTION.- This resolution, hereinafter
called this “instrument,” is adopted pursuant to the provisions of Chapter 159, Parts II and III,
Florida Statutes, as amended, and other applicable provisions of law (the “Act”).

SECTION 2. DEFINITIONS. Unless the context otherwise requires, the terms used in this
instrument shall have the meanings specified in the Bond Indenture (the “Bond Indenture”), by and
-between the St. Johns County Industrial Development Authority (the “Issuer”) and U.S. Bank
National Association, as trustee thereunder (the “Trustee”), and the Loan Agreement (the “Loan
Agreement”), by and among the Issuer and Presbyterian Retirement Communities, Inc., Palm



Shores Retirement Community, Inc., Suncoast Manor Retirement Community, Inc., Wesley Manor,
Inc., Westminster Retirement Communities Foundation, Inc., Westminster Services, Inc.,
Westminster Shores, Inc. and Westminster Pines, Inc. (collectively, the “Obligated Group™), each a
Florida not-for-profit corporation and is an organization described in Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended (the “Code™), attached hereto as Exhibits “A” and “B,”
respectively.

SECTION 3. FINDINGS. It is hereby found, ascertained;, determined and, declared as
follows: , ' \

A. The Issuer is authorized by the Act to make and execute the Bond Indenture, the

Loan Agreement, and any other financing agreements, contracts, deeds and other instruments

necessary or convenient for the purpose of facilitating the financing, refinancing and reimbursing of

the acquisition, construction, improvement and equipping of projects as defined in the Act,

including machinery, equipment, land, rights in land and other appurtenances and facilities related

‘thereto, to the end that the Issuer will be able to promote the economic growth of the State of
Florida, increase opportunities for gainful employment, promote the advancement of health care and

the economic development of the State of Florida, and otherwise contribute to-the general welfare

of the State of Florida and its inhabitants, and to finance, refinance and reimburse the cost of such

projects by the issuance of revenue bonds.

B. The Obligated Group by its application to the Issuer has requested the Issuer to issue
- its Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project), Series 2020A
(the “Series A Bonds”) and its Revenue Bonds (Presbyterian Retirement Communities Obligated
Group Project), Taxable Series 2020B (the “Series B Bonds,” and together with the “Series A
Bonds,” collectively, the “Bonds™) in the aggregate principal amount of not exceeding
$180,000,000 for the purpose of refinancing the Issuer’s Retirement Facility Revenue Bonds
(Westminster St. Augustine Project), Series 2017 (the “Refunded Bonds™) for which Westminster
Pines, Inc. is responsible to pay and constructing, improving and equipping certain continuing care
retirement community facilities located in and outside of-St. Johns County {(together with the
refinancing of the Refunded Bonds, the “Project”). The Project is more particularly described in the
form of Notice of Public Hearing and Public Meeting attached hereto as Exhibit “H.” :

C. The Issuer is a “public agency,” as defined in the Florida Interlocal Cooperation Act
of 1969, Section 163.01, Florida Statutes, as amended (the “Interlocal Act”) and is authorized under
the Interlocal Act to enter into agreements with other public agencies to exercise jointly with such
other public agencies any power, privilege or authority which the Issuer and such other public
agencies share in common and which each might exercise separately.

D. Refunding the Refunded Bonds and otherwise undertaking the Project is authorized
by the Act and is appropriate to the needs and circumstances of, and shall make a significant
contribution to the economic growth of St.' Johns County, Florida (the “County™), shall provide or
preserve gainful employment, and shall serve a public purpose by improving health care and by
advancing the economic prosperity and the general welfare of the State of Florida and its people as
stated in the Act,

E. The Issuer is a “local -agency” within the meaning of Section 159.27(4), Florida
Statutes.
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F. The County and the other jurisdiction in which the continuing care retirement
communities are located (based upon representations of the Obligated Group) will be able to cope
satisfactorily with the impact of the Project and will be able to provide, or cause to be provided
when needed, the public facilities, including wutilities and public services, that will be necessary for
the construction, operation, repair, and maintenance of the Project and on account of any increases
in population and other circumstances resulting therefrom.

"G The costs to be paid from the proceeds of the Bonds shall be costs of a project within
the meaning of the Act. The Project shall constitute a health -care facility within the meaning of the
Act. .

H. Sections 159.41, 159.46, 159.47(1)(i) and 159.53, Florida Stat‘ﬁtes, encourage and
authorize the [ssuer to issue the Bonds and to expend the proceeds thereof in the manner described
in the Bond-Indenture and the Loan Agreement.

L Each corporation composing the Obligated Group (including Westminster Pines, Inc.
which will become a member of the Obligated Group upon the issuance of the Bonds) is a Florida
not-for-profit corporation and is an organization described in Section 501(c)(3) of the Code, and the
issuance of the Bonds and disbursement of the proceeds theréof to or on behalf of the Obligated
Group in the manner set forth in the Bond Indenture and the Loan Agreement serve a paramount
public purpose and any private benefit that might accrue therefrom is only incidental to the
‘paramoutit public purposes of improving health care in the County and the State of Florida which is
served by the issuance of the Bonds and the expenditure of the proceeds thereof in the manner
provided in the Bond Iridenture and the Loan Agreement.

L. Giving due regard to the Obligated Group’s financial statements and the ratio of the
Obligated Group’s current assets to its current liabilities, net worth, eaming trends, coverage of all
fixed charges, the nature of its business and the iridustry in which it is involved, its inherent
stability, and all other factors determinative of the Obligated Group’s capabilities, financial and
otherwise, of fulfilling its obligations consistently with the purposes of the Act, the Obligated
Group is financially responsible and fully capable and willing to fulfill its obligations under the

. Loan Agreement, including its obligation to make payments thereunder in the amounts and at the-
times required pursuant to the terms of the Loan Agreement and its obligation to operate, repair and
maintain the Project at its own expense, and the Obligated Group is willing and capable of serving
the purposes of the Act and of fully performing all other obligations and responsibilities imposed
upon it pursuant to the provisions of the Loan Agreement.

K. Adequate provision is made under the provisions of the Loan Agreement for the
operation, repair and maintenance of the Project at the expense of the Obligated Group, and for the
payment of the principal of and redemption premium, if any, and interest on the Bonds.

_ L. The principal of and redemption premium, if any, and interest on the Bonds and ali
payments of the Issuer required under the Loan Agreement and the Bond Indenture shall be payable
by the Issuer solely from the Trust Estate under the Bond Indenture, including the proceeds derived
by the Issuer under the Loan Agreement and the loan repayments required to be made by the
Obligated Group in connection with its use and operation of the Project, and the Issuer shall never’
be required to: (i) levy ad valorem taxes on any property within its territorial limits (the Issuer has
no taxing power) to pay the principal of and redemption premium, if any, and interest on the Bonds
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or to make any other payments provided for under the Loan Agreement and the Bond Indenture;
(ii) pay the same from any funds of the Issuer other than those derived by the Issuer under the Loan
Agreement or funds which compose the Trust Estate under the Bond Indenture; or (iii) require or
~ enforce any payment or performance by the Obligated Group as provided by the Bond Indenture or
the Loan Agreement unless the Issuer’s expenses in respect thereof shall be paid from moneys
derived under the Loan Agreement or shall be advanced to the Issuer for such purpose, and the
Issuer shall receive indemnity to its satisfaction. The Bonds shall not constitute a lien upon any
property owned by or situated within the territorial limits of the Issuer. Neither the faith and credit
of the Issuer or of the County nor the taxing power of the County or of the State of Florida or any
political subdivision thereof shall be pledged to the payment of the Bonds.

M.  The loan repayments to be made by the Obligated Group to the Trustee under the
Loan Agreement will be sufficient to pay all principal of and redemption premium, if any, and
interest on the Bonds, as the same shall become due, and to make all other payments required by the
Loan Agreement and the Bond Indenture.

N.  The Bonds will be secured by the terms and provisions of a Master Trust Indenture
(as amended) between the Obligated Group and U.S. Bank National Association, as Master Trustee
thereunder (the “Master Indenture”).

0. The purposes of the Act will be most effectively served by the plan of financing,
refinancing and reimbursing in the manner provided in the Bond Indenture and the Loan
Agreement.

P. On June 8, 2020 the Issuer conducted a public hearing with respect to the issuance of
the Bonds, in accordance with the requirements of Section 147(f) of the Interrial Revenue Code of
1986, as amended; and as no comments were expressed at such hearing, the Issuer desires to
approve and authorize the financing.

Q. The Board. of County Commissioners of the County is hereby requested to authorize
the issuance of the Bonds by the Issuer, and the Bonds shall not be issued without such
authorization.

R The Issuer hereby finds that in order to assure the most favorable terms in the bond
market, the size and complexity of the financing and the volatility of the market dictates that
flexibility in timing of the sale is desirable and requires that its terms be negotiated at private sale
rather than offered by competitive bid at public sale and, therefore, has determined to sell the Bonds
at private, negotiated sale.

S. The Issuer has received the opinion of Rogers Towers, P.A., bond counsel, dated
May 29, 2020, to the effect that the Project constitutes a health care facility as defined in the Act.

SECTION 4. FINANCING OF THE PROJECT AUTHORIZED. The financing,
- refinancing and reimbursement of the cost of the Project in the manner prowded in the Loan
Agreement, the Bond Indenture and the Master Indenture is hereby authorized.

SECTION 5. AUTHORIZATION OF BONDS. Obligations of the Issuer to be known as’

“Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project), Series 2020A”

and “Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project), Taxable
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Series 2020B” in the aggregate principal amount of not exceeding $180,000,000, in the form and
manner described in the Bond Indenture are hereby authorized to be issued. The Bonds will be
dated such date and mature in such years and amounts, will -contain such redemption provisions,
will bear interest at such rates (not exceeding the maximum interest rate permitted by the Act or by
other applicable provision of law), and will be payable on such dates, as provided in the Bond
Indenture. For the reasons stated in Section 3 hereof, the Issuer hereby declares its intent to issue
and sell the Bonds all at one time by a private, negotiated sale as authorized in Section 8 below.
‘Notwithstanding the foregoing, the Bonds shall not be sold or issued until the Chairman or Vice
Chairman of the Issuer shall hereafter approve the final terms of the sale of the Bonds by executing
the purchase contract relating thereto as provided in this instrument. To the extent the Bonds are
issued on the closing date in an aggregate principal amount less than $180,000,000, upon such
issuance of the Bonds, the authority to issue any balance of the Bonds authorized but not issued on
such date shall be deemed cancelled.

SECTION 6. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE
BOND INDENTURE. As security for the payment of the principal of and premium, if any, and
interest on the Bonds, pro rata and without preference, except as provided in the Bond Indenture, of
_any one of the Bonds over any other thereof, the Bond 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 and evidenced by his or
_her execution thereof, is hereby approved by the Issuer; and the Issuér hereby authorizes and directs
said Chairman or Vice Chairman to execute and the Secretary or Assistant Secretary of the Issuer to
attest under seal of the Issuer and to deliver to the Bond Trustee the Bond 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 instrument as fully and to the same
extent as if incorporated verbatim herein. The Issuer does hereby provide in the Bond Indenture the
terms, conditions, covenants, rights, obligations, duties and agreements to and for the benefit of the
holders of the Bonds, the Issuer, the Obligated Group and the Trustee. U.S. Bank National
Association is hereby appointed bond trustee under the Bond Indenture.

SECTION 7. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE
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 and evidenced by his or her execution
thereof, are hereby approved by the Issuer; and the Issuer hereby, authorizes and directs said
Chairman or Vice Chairman to execute and the Secretary or Assistant Secretary of the Issuer to
attest under the seal of the Issuer and to deliver to the Obligated Group the Loan Agreement, the
provisions of which, when executed and delivered by the Issuer as authorized herein and by the
Obligated Group each duly authorized, shall be deemed to be a part of this instrument as fully and
to the same extent as if incorporated verbatim herein.

SECTION 8. AUTHORIZATION OF EXECUTION AND DELIVERY OF BOND
PURCHASE AGREEMENT. The Bond Purchase Agreement, in substantially the form attached
hereto as Exhibit “C,” with such changes, alterations and corrections as may be approved by the

. Chairman or the Vice Chairman of the Issuer, such approval to be presumed and evidenced by his
oor her execution thereof, are hereby approved by the Issuer; and the Issuer hereby authorizes and
directs said Chairman or Vice Chairman to execute and to deliver to the Obligated Group and
Herbert J. Sims & Co., Inc., as underwriter for the Bonds, the Bond Purchase Agreement, the
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‘provisions of which, when executed and delivered by the Issuer as authorized herein and by the
other parties thereto, each duly authorized, shall be deemed to be a part of this instrument as fully
and to the same extent as if incorporated verbatim herein. The Chairman or Vice Chairman of the
Issuer is expressly authorized to award the sale of the Bonds in an aggregate principal amount not to
exceed $180,000,000 and at a true interest cost not to exceed seven percent. In no case shall the
aggregate principal amount of the Series A Bonds and Series B. Bonds exceed $180,000,000. The
sale of the Bonds shall not be awarded unless the Issuer receives a certificate from Herbert J. Sims
& Co., Inc. as to the computation of the true interest cost of the Bonds and that such is within the
limit stated above sentence.

SECTION 9. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE
INTERLOCAL AGREEMENT. The Interlocal Agreement, in substantially the form attached
hereto as Exhibit “D,” with such changes, alterations and corrections as may be approved by the
Chairman or Vice Chairman of the Issuer, such approval to be presumed in evidence by his or her
execution thereof, are hereby approved by the Issuer; and the Issuer hereby authorizes and directs
said Chairman or Vice Chairman to execute and the Secretary or Assistant Secretary of the Issuer to
attest under the seal of the Issuer and-to deliver to the other parties thereto the Interlocal Agreement,
the provisions of which, when executed and delivered by the Issuer as authorized herein and by the
other parties thereto each duly authorized, shall be deemed to be a part of this instrument as fully
and to the same extent as'if incorporated verbatim herein. In addition, an interlocal agreement in
substantially the form attached as Exhibit “D,” with such changes, alterations and corrections as
may be approved by the Chairman or Vice Chairman of the Issuer, such approval to be presumed in
evidence by his execution thereof, are hereby approved by the Issuer for the purpose of entering into
an interlocal agreement with any other county in the State of Florida or any other public agency of -
the State of Florida for the purposes of expending proceeds of the Bonds in such jurisdiction.

SECTION 10. OFFICIAL STATEMENT. The distribution of the Preliminary Official
Statement relating to the Bonds is hereby approved in substantially the form attached hereto as
Exhibit “E,” with such changes as shall be approved by the Chairman or the Vice Chairman of the
Issuer. The Chairman or Vice Chairman is hereby authorized to deem such Preliminary Official
Statement as “final” within the meaning of Rule 15¢2-12 of the Securities and Exchange
Commission, as amended, except for certain permitted omissions as provided for in such rule. The
distribution of the final Official Statement relating to the Bonds in such form and substance as shall
be approved by the Chairman or Vice Chairman of the Issuer is hereby approved and authorized, the
-approval of the Preliminary Official Statement and the Official Statement as authorized hereby to be -
‘presumed and evidenced by an electronic mail commumcatlon to that effect from the Chairman or
Vice Chairman.

SECTION 11. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE
ESCROW DEPOSIT AGREEMENT. The Escrow Deposit Agreement, in substantially the form
attached hereto as Exhibit “F,” with such changes, alterations and corrections as may be approved .
by the Chairman or Vice Chairman of the Issuer, such approval to be presumed and evidenced by
his or her execution thereof, are hereby approved by the Issuer; and the Issuer hereby authorizes and
directs said Chairman or Vice Chairman to execute and the Secretary or Assistant. Secretary of the
Issuer to attest under seal of the Issuer and to deliver by the Issuer authorized herein and by the
trustee for the Refunded Bonds, all of the provisions of which, when executed and delivered by the
Issuer as authorized herein and by such trustee duly authorized, shall be deemed to be a part of this
instrument as fully and to the same extent as if incorporated verbatim herein. Such authorized
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officers of the Issuer are hereby further authorized to take whatever subsequent action may be
necessary under the terms of such Escrow Deposit Agreement to effectuate the purposes thereof
without further action by the governing board of the Issuer.

SECTION 12.CONTINUING DISCLOSURE. The Issuer hereby approves the Continuing
Disclosure Certificate to be executed by the Obligated Group in substantially the form attached
hereto as Exhibit “G,” with such changes as shall be approved by the Chairman or Vice Chairman
~ of the Issuer, such approval to be evidenced by the execution and delivery of the Loan Agreement.

SECTION 13. TAX AGREEMENT. The Chairman or Vice Chairman of the Issuer is
hereby authorized and directed to execute any appropriate tax agreement or tax certificate necessary
to properly document the tax-exempt nature of the Series A Bonds.

SECTION 14. NO PERSONAL LIABILITY. No covenant, stipulation, obligation or
agreement herein contained or contained in the Loan Agreement, the Bond Indenture, the Interlocal
Agreement or the other documents that are executed by the Issuer in connection with the issuance of
the Bonds 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 15. NO THIRD PARTY BENEFICIARIES. Except as herein or in the Loan
Agreement or the Bond Indenture otherwise expressly provided, nothing in this instrument or in the
Loan Agreement or the Bond Indenture, expressed or implied, is intended or shall be construed to
confer upon any person, firm or corporation other than the Issuer, the Obligated Group, the holders
of the Bonds and the Bond Trustee any right, remedy or claim, legal or equitable, under and by
reason of this instrument or any provision thereof or of the Loan Agreement or the Bond Indenture,
this instrument, the Loan Agreement and the Bond Indenture intended to be and being for the sole
and exclusive benefit of the Issuer, the Obligated Group, the holders from time to time of the Bonds
and the Bond Trustees.

SECTION 16. CHAIRMAN’S DESIGNATION OF SIGNATORY. The Chairman of the
Issuer is hereby authorized to designate by written certificate one or more authorized signatories to
execute any and all instruments, documents and certificates in his place. Such signature shall have
the effect of the Chairman’s signature as authorized in this instrument.

SECTION 17. GENERAL AUTHORITY. The members of the Issuer and officers,
attorneys, accountants, engineers or other agents or employees of the Issuer are hereby authorized to
" do all acts and things required of them by this instrument, the Loan Agreement, the Interlocal
Agreement, the Escrow Deposit Agreement, the Bond Purchase Agreement or the Bond Indenture,
or desirable or consistent with the requirements hereof or such Loan Agreement, Bond Indenture,
Escrow Deposit Agreement, Bond Purchase Agreement or Interlocal Agreement, for the full
punctual and complete performance of all the terms, covenants and agreements contained in the
Bonds, the Loan Agreement, the Escrow Deposit Agreement, the Bond Purchase Agreement, the
Interlocal Agreement, the Bond Indenture, and this instrument.

SECTION 18. THIS INSTRUMENT CONSTITUTES A CONTRACT. The Issuer
covenants and agrees that this instrument shall constitute a contract between the Issuer and the
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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 Escrow Deposit Agreement, the Bond
Purchase Agreement and the Bond Indenture 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 provided in the
Bond Indenture.

SECTION 19. 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, by manual or facsimile signature, and to deliver the same to the
Trustee for authentication and delivery to the purchasers upon payment of the purchase price
pursuant to the conditions stated in the Bond Indenture and this instrument. Such officers, counsel
to the Issuer, and Rogers Towers, P.A., bond counsel, 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 instrument.

SECTION 20. AUTHORIZATION OF AMENDMENTS AND SUPPLEMENTS. The
execution, delivery and performance of amendments or supplements to the Bond Indenture, Loan
Agreement, Bond Purchase Agreement, Interlocal Agreement, Official Statement, Escrow Deposit
Agreement, Tax Agreement and related documents for such purpose as does not materially change
the basic purposes, terms and provisions of the Bonds approved hereby and as agreed to by the
Obligated Group and, if necessary, the underwriter are hereby authorized. Any such amendment
shall be executed by the Chairman or Vice Chairman of the Issuer, and shall be such form as may
be approved by such signatory, upon the advice of Issuer’s counsel, and the execution of such
amendments or supplements as hereby authorized shall be conclusive evidence of any such
approval.

SECTION 21.REPEALING CLAUSE. All resolutions or parts thereof of the Issuer in
conflict with the provisicns herein contained are, to the extent of such conflict, hereby superseded
and repealed.

SECTION 22. COMPLIANCE WITH CHAPTER 218, PART III, FLORIDA
STATUTES. The Issuer hereby approves and authorizes the completion, execution and filing with
the Division of Bond Finance, Department of General Services of the State of Florida, at the
expense of the Obligated Group, of advance notice of the impending sale of the Bonds, of Bond
Information Form BF 2003 and of a copy of Internal Revenue Service Form 8038, and any other
acts' as may be necessary to comply with Chapter 218, Part III, Florida Statutes, as amended.

SECTION 23. 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 24. EFFECTIVE DATE. This instrument shall take effect immediately upon
its adoption.

ADOPTED: This 8" day of June, 2020.

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL) ' . -
Attest: W

Bywe’{ﬂ&u CO\MLDLMLQQ
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BOND INDENTURE

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT.AUTHORITY
and

U.S. BANK NATIONAL ASSOCIATION
as Bond Trustee

Dated as of 1, 2020

$__ ,000,000
St. Johns County Industrial Development Authority
Revenue Bonds (Presbyterian Retirement Communities Obligated Group Praject),
Series 2020A and Taxable Series 2020B
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THIS BOND INDENTURE, made and entered into as of 1, 2020, by and
between the ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (together
with any successor to its rights, duties and cbligations hereunder, the “Issuer™), a public body
corporate and politic of the State of Florida created and existing under the constitution and laws
of the State of Florida with the powers, among others, set forth in Parts II and III of Chapter 159,
Florida Statutes, as amended (the “Act”) and U.S. BANK NATIONAL ASSOCIATION, a
national banking association organized and existing under and by virtue of the laws of the United
States of America and being duly qualified to accept and administer the trusts created hereby
(together with any successor to its rights, duties and obligations hereunder, the “Bond Trustee™),

WITNESSETH:

WHEREAS, pursuant to the Act, the Issuer is authorized to make loans for the purpose of
financing or refinancing the acquisition, construction, improvement or equipping of “projects,”
including “health care facilities” (within the meaning of the Act), to carry out any of its purposes
and to issue its bonds for the purpose of carrying out any of its powers; and

WHEREAS, Presbyterian Retirement Communities, Inc., a Florida not-for-profit
corporation (the “Representative”), is involved in and is affiliated with entities involved in the
business of continuing care retirement communities and intends to obtain financing with respect
thereto through the issuance by the Issuer of the Bonds referred to herein and the loan by the
Issuer of the proceeds thereof to the Obligated Group (as defined herein); and

WHEREAS, the Issuer deems it desirable and in keeping with the purposes of the Act to
issue its Bonds and to loan the proceeds thereof to the Obligated Group for the purpose of (i)
refunding the Prior Bonds (as defined herein) and (ii) reimbursing and financing the cost of the
construction, equipping and installation by the Obligated Group of certain capital improvements
consisting of “health care facilities” (the “Project™) through the issuance of the Issuer’s Revenue
Bonds (Presbyterian Retirement Communities Obligated Group Project), Series 2020A (the
“Series A Bonds”) and Taxable Series 2020B (the “Series B Bonds,” together with the Series A
Bonds, the “Bonds™); and

WHEREAS, the Obligated Group and the Issuer liave entered into a Loan Agreement (the
“Agreement”), of even date herewith, and the members of the Obligated Group have entered into
the Master Indenture and Supplemental Indenture No. 21 (as both terms are defined herein),
pursuant to which the Obligated Group proposes to issue Obligation No. 21 (as defined herein) to
the Bond Trustee, as assignee of the Issuer, to evidence the obligation of the Representative
arising from the Issuer loaning to the Representative the proceeds of the Issuer’s Bonds, which
Obligation No. 21 will secure the Issuer’s obligations represented by such Bonds and the
obligations of the Borrower under the Agreement; and

WHEREAS, the Bond Trustee agrees to accept and administer the trusts created hereby;
GRANTING CLAUSES

NOW, THEREFORE, THIS BOND INDENTURE FURTHER WITNESSETH: That the
Issuer in consideration of the premises, of the acceptance by the Bond Trustee of the trusts
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hereby created, and of the purchase and acceptance of the Bonds by the Holders thereof, and for
the purpose of fixing and declaring the terms and conditions upon which the Bonds are to be
issued, authenticated, delivered, secured and accepted by all Persons who shall from time to time
be or become Holders thereof, and in order to secure the payment of all of the Bonds at any time
issued and outstanding hereunder and the interest and premium, if any, thereon according to their
tenor, purport and effect, and in order to secure the performance and observance of all of the
covenants and conditions therein and herein contained, the Issuer has executed this Bond
Indenture and does hereby grant a security interest in, and release, assign, transfer, pledge and
‘grant and convey unto the Bond Trustee and its successors and assigns forever the following
described property (the “Trust Estate”):

1

(A)  All rights and interests of the Issuer in, under and pursuant to the Agreement and
the Master Indenture, including, but not limited to, and the present and continuing right (i) to
make claim for, collect or cause to be collected, receive or cause to be received all revenues,
receipts and other sums of money payable or receivable thereunder, (ii) to bring acts and
proceedings thereunder or for the enforcement thereof and (iii) to do any and all things which the
Issuer is or may become entitled to do under the Agreetnent; provided, that the assignment made
by this clause shall not include any assignment of any obligation of the Issuer under the
Agreement or any right of the Issuer thereunder to grant approvals, consents or waivers, to
receive notices, or for indemnification or reimbursement of costs and expenses;

"(B)  All right, title and interest of the Issuer in and to Obligation No. 21 and all its
rights under the Master Indenture in the Mortgage as owner of Obligation No. 21; and

(C)  Amounts on deposit from time to time in the funds and accounts created pursuant
hereto, including the earnings thereon, subject to the provisions of this Bond Indenture
permitting the application thereof for the purpose and on the terms and conditions set forth
herein;

TO HAVE AND TO HOLD all said properties pledged, assigned and conveyed by the
Issuer hereunder, including all additional property which by the terms hereof has or may become
subject to the encumbrance hereof, unto the Bond Trustee and its succcssors in trust and its
assigns forever, subject, however, to permitted encumbrances and to the rights reserved
hereunder; provided, that the Trust Estate created hereunder may be modified, at the option of
the Representative, in whole or in part, in connection with the delivery of a substitute note or
other substitute collateral in the event of the execution and delivery of a Supplement (as defined
in the Master Indenture) in accordance with the Master Indenture.

[N TRUST NEVERTHELESS, for the equal and proportionate benefit and security of the
holders from time to time of the Bonds issued, authenticated, delivered and outstanding
hereunder, without preference, priority or distinction as to lien or otherwise of any of said Bonds
over any other or others of said Bonds to the end that each holder of such Bonds has the same
rights, privileges and lien under and by virtue hereof; and conditioned, however, that if the Issuer
shall well and truly pay or cause to be paid fully and promptly when due all liabilities,
obligations and sums at any time secured hereby, and shall promptly, faithfully and strictly keep,
perform or observe or cause to be kept, performed and observed all of its covenants, warranties
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and agreements contained herein, then and in such event, this Bond Indenture shall be and
become void and of no further force and effect; otherwise, the same shall remain in full force and
effect, and upon the trusts and subject to the covenants and conditions hereafter set forth.

ARTICLE I

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 1.01. Definitions. The words and terms used in this Bond Indenture
shall have the meanings as set out in this Section (unless otherwise defined herein), and if not
contained in this Section as set forth in the Agreement and in the Master Indenture.

“Act” shall mean Parts I1 and III of Chapter 159, Florida Statutes, as amended.

“Advance-Refunded Municipal Bonds” shall mean obligations that are exempt from
Federal income taxation that have been advance-refunded prior to their maturity, that are fully
and irrevocably secured as to principal and interest by Government Obligations held in trust for
the payment thereof, that are serial bonds or term bonds not callable prior to maturity except at
the option of the holder thereof, and that are rated in the highest Rating Category by each Rating
Agency then rating such obligations.

“Agreement” shall mean the Loan Agreement, dated as of 1, 2020, by and
between the Issuer and the Obligated Group, and when amended or supplemented, the
Agreement, as amended or supplemented.

“Agreement Event of Default” shall mean any one or more of those events set forth in
Section 6.0l of the Agreement.

“Authenticating Agent” shall mean the Bond Trustee, and any successor to its duties
under this Bond Indenture.

“Beneficial Owner” shall mean whenever used with respect to a Bond, the Person in
whose name such Bond is recorded as the beneficial owner of such Bond by a participant on the
records of such participant or such Person’s subrogee.

“Board” shall mean the governing board of the Issuer.
“Bonds” shall mean the Series A Bonds and the Series B Bonds.

“Boud Counsel” shall mean an attorney or firm of attorneys of national recognition
experienced in the field of municipal bonds (which may include counsel to the Representative)
whose opinions are generally accepted by purchasers of municipal bonds selected or employed
by the Representative.

“Bond Fund” shall mean the fund created pursuant to Section 5.01(a) hereof.
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“Bond Indenture” shall mean this Bond Indenture, dated as of 1, 2020, by
and between the Issuer and the Bond Trustee, and when amended or supplemented, such Bond
Indenture, as amended or supplemented.

“Bond Indenture Event of Default” shall mean any one or more of those events set
forth in Section 7.01 of hereof.

“Bond Payment Date” shall mean each date on which interest or both principal and
interest shall be payable on any of the Bonds according to their respective terms so long as any
Bonds are Outstanding.

“Bond Purchase Contract” shall mean the agreement between the Issuer and the
Original Purchaser pertaining to the sale of the Bonds.

“Bond Resolution” shall mean the Resolution No. 2020- __ relating to the financing
and refinancing of the Project which is the subject of this Bond Indenture, adopted by the Issuer
on June §, 2020.

“Bond Trustee” shall mean U.S. Bank National Association, having its Corporate Trust
Office in Jacksonville, Florida, and any successor to its duties under this Bond Indenture.

“Bond Year” shall mean the period commencing August 2 of each year and ending
August 1 of the next year.

“Book-Entry Bonds® shall mean the Bonds held by DTC as the registered owner thereof
pursuant to the terms and provisions of Section 2.11 hereof.

“Business Day” shall mean any day of the week other than Saturday, Sunday or a day
which shall be in the State or in the jurisdiction of the Bond Trustee, the Paying Agent, the
Authenticating Agent or the Registrar a legal holiday or a day on which banking institutions are
authorized or obligated by law or executive order to close.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Completion Date” shall mean the date of completion of the Project as set forth in a
certificate of the Representative, which certificate shall set forth the cost of the Project and
stating that, except for amounts not then due and payable, or the liability for the payment of
which is being contested or disputed in good faith by the Obligated Group, the acquisition,
construction and equipping of the Project have been completed and the cost of the Project has
been paid or provision for such payment shall have been made by a surety bond or irrevocable
bank letter of credit adequately securing such payment, and ail costs and expenses incurred in
connection therewith have been paid and shall state that it is given without prejudice to any
rights against third parties that exist at the date of such certificate or which may subsequently
come into being.

“Construction Fund” shall mean the fund created pursuant to Section 5.01(c) hereof.
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“Continuing Disclosure Agreement” shall mean the Continuing Disclosure Certificate
dated as of [, 2020 of the Representative relating to the Bonds.

“Corporate Trust Office” shall mean the designated office of the Bond Trustee at which
it conducts its corporate trust business, which at the date hereof is located at 225 Water Street,
Suite 700, Jacksonville, Florida 32202.

“Cost of Issuance” shall mean all costs and expenses incurred by the Issuer or the
Representative in connection with the issuance and sale of the Bonds, including, without
limitation, (i) reasonable fees and expenses of all accountants, attorneys and financial advisors
and of the Bond Trustee and (ii) recording and filing fees.

“Debt Service Reserve Fund” shall mean the fund created pursuant to Section 5.01(b)
hereof.

“Debt Service Reserve Fund Requirement” shall mean (i) with respect to the Series A
Bonds, the least of (x) 10 percent of the issue price of the Series A Bonds, (y) 125 percent of the
average annual debt service on the Series A Bonds from the date of calculation to the final
maturity thereof, or (z) the Maximum Annual Debt Service on the Series A Bonds and (ii) with
respect to the Series B Bonds, an amount equal to $ ; provided, however, that the
amount of principal due in any Bond Year shall be determined, in the case of Bonds subject to
mandatory sinking fund redemption pursuant to the Bond Indenture, by the principal amount of
Bonds to be redeemed by mandatory sinking fund redemption in such Bond Year. The term
“Maximum Annual Debt Service” shall mean the highest debt service for each remaining Bond
Year.

“DTC?” shall mean The Depository Trust Company, a limited purpose trust company
organized under the laws of the State of New York, and its successors and assigns.

“Electronic Means"” shall mean telecopy, facsimile transmission, e-mail transmission or
other similar electronic means of communication providing evidence of transmission, including a
telephonic communication confirmed by any other method set forth in this definition.

“Escrow Agent” shall mean U.S. Bank National Association, as escrow agent under the
Escrow Deposit Agreement.

“Escrow Deposit Agreement” shall mean the Escrow Deposit Agreement dated as of
1, 2020 among the Issuer, Westminster Pines, Inc. and the Escrow Agent.

“Existing Facilities” shall mean the health care facilities owned and operated by the
Members of the Obligated Group on the date of the Agreement and consisting of (i) a continuing
care retirement community located in St. Johns County, Florida known as Westminster Woods
on Julington Creek, (ii) a continuing care retirement community located in Orlando, Florida
known as Westminster Towers, (iii) a continuing care retirement community located in Winter
Park, Florida known as Winter Park Towers (including Winter Park Towers—Baldwin Park in
Orlando, Florida), (iv) a continuing care retirement community located in' Bradenton, Florida
known as Westminster Manor, (v) a continuing care retirement community located in Bradenton,

JAX 32136233 -5-



Florida known as Westminster Bradenton Manor, (vi) a continuing care retirement community
located in Bradenton, Florida known as Westminster Towers, (vii) a continuing care retirement
community located in Tallahassee, Florida known as Westminster Oaks, (viii) a continuing care
retirement community located in St. Petersburg, Florida known as Westminster Suncoast, (ix) a
continuing care retirement community located in St. Petersburg, Florida known as Westminster
Palms, (x) a continuing care retirement community located in St. Petersburg, Florida known as
Westminster Shores and (xi) a continuing care retirement facility located in St. Johns County,
Florida known as Westminster St. Augustine.

“Facilities” shall have the meaning ascribed thereto in the Agreément.

“Favorable Opinion of Bond Counsel” shall mean an Opinion of Bond Counsel,
addressed to the Issuer, the Representative and the Bond Trustee to the effect that the action
proposed to be taken is authorized or permitted by the Bond Indenture and will not result in the
inclusion of interest on the Bonds in gross income for federal income tax purposes.

“Financing Documents” shall mean this Bond Indenture, the Agreement, the Master
Indenture, Supplemental Indenture No. 21, Obligation No. 21, the Mortgage, the Escrow Deposit
Agreement and the Continuing Disclosure Agreement,

“Fitch” shall mean Fitch Ratings, Inc., a corporation organized and existing under the
laws of the State of Delaware, its successors and assigns, and, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, any
other nationally recognized securities rating agency designated by the Representative by notice
to the Issuer and the Bond Trustee.

“Governing Body” shall mean the Obligated Group’s respective boards of directors.

“Government Obligations” shall mean direct general obligations of, or obligations the
timely payment of principal and interest on which is unconditionally guaranteed by, the United
States of America,

“Holder” or “Bondholder” shall mean the registered owner of any Bond, including
DTC as the sole registered owner of Book-Entry Bonds.

“Interest Account” shall mean the account of the Bond Fund created pursuant to Section
5.01(a)(i) hereof.

“Interest Payment Date” shall mean, with respect to any Bond, February 1 and August
I, commencing February 1, 2021, The final Interest Payment Date shall be the maturity date for
such maturity of Bonds.

“Interest Period” shall mean the period from, and including, each Interest Payment Date
for such Bond to, and including, the day next preceding the next Interest Payment Date for such
Bond; provided, however, that the first Interest Period for any Bond shall begin on (and include)
the date of the Bonds and the final Interest Period shall end the day next preceding the maturity
date of the Bonds.
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“Issuer” shall have the meaning set forth in the introductory paragraph.

“Issuer Representative” shall mean the Chairman or Vice Chairman of the Issuer or
such other Member of the Issuer as the Issuer may designate to act on its behalf by written
certificate furnished to the Representative and the Bond Trustee containing the specimen
signature of such Person and signed on behalf of the Issuer by the Chairman or Vice Chairman or
designated Member of the [ssuer.

“Master Indenture” means the Amended and Restated Master Trust Indenture, dated as
of August 1, 2010, by and among the Obligated Group and U.S. Bank National Association
(successor to Wells Fargo Bank, National Association), as master trustee, for the benefit of the
owners from time to time of all Obligations issued thereunder and secured thereby, as said
Master Trust Indenture may be amended and supplemented from time to time.

“Master Indenture Event of Default” shall mean any one or more of those events
defined as an Event of Default in the Master Indenture.

“Master Trustee” shall mean U.S. Bank National Association having its Corporate Trust
Oftice in Jacksonville, Florida, and its successor to its duties under the Master Indenture.

“Moody’s” shall mean Moody’s Investors Service, Inc., a corporation organized and
existing under the laws of the State of Delaware, its successors and their assigns, or, if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, any other nationally recognized securities rating agency designated by
the Representative by notice to the Issuer and the Bond Trustee.

“Obligated Group® shail mean the Obligated Group as defined in the Agreement.

“QObligation No. 21” shall mean Obligation No. 21 created and issued pursuant to
Supplemental Indenture No. 21, issued to the Bond Trustee as assignee of the Issuer by the
Obligated Group to evidence the loan to the Obligated Group from the Issuer of the proceeds of
the Bonds, in substantially the form set forth in Schedule A to Supplemental Indenture No. 21.

“Obligation No. 21 Payments” shall mean all payments to be made by the Obligated
Group under the Obligation No. 21 issued to or for the account of the [ssuer.

“QOpinion of Bond Counsel” shall mean an opinion in writing signed by Bond Counsel.

“Opinion of Counsel” shall mean a written opinion of an attorney or firm of attorneys
selected by the Representative, and who (except as otherwise expressly provided herein or in the
Bond Indenture) may be either counsel for the Representative or for the Bond Trustee.

“QOriginal Purchaser” shall mean the Person designated in the Bond Purchase Contract
as the initial purchaser or purchasers of the Bonds or, if so designated in such Bond Purchase
Contract, the representatives or lead or managing underwriters of such initial purchasers.
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“Outstanding,” when used with reference to the Bonds, shall mean, as of any date of
determination, all Bonds theretofore authenticated and delivered except: (i) Bonds theretofore
cancelled by the Bond Trustee or delivered to the Bond Trustee for cancellation; (ii) Bonds
which are deemed paid and no longer Qutstanding as provided in the Bond Indenture; (iii) Bonds
in lieu of which other Bonds have been issued pursuant to the provisions of the Bond Indenture
relating to Bonds destroyed, stolen or lost; and (iv) for purposes of any consent or other action to
be taken under the Agreement or under this Bond Indenture by the Holders of a specified
percentage of principal amount of Bonds, Bonds held by or for the account of the Issuer, the
Representative, or any Person controlling, controlled by, or under common control with, either of
them.

“Paying Agent” shall mean the Bond Trustee and any other banks or trust companies
and their successors designated as the paying agencies or places of payment for the Bonds.

“Permitted Investments” shall mean and include any of the following:
(

(a) Government Obligations;

~

(b)  Government Obligations which have been stripped of their unmatured interest
coupons and interest coupons stripped from Government Obligations and receipts, certificates or
other similar documents evidencing ownership of future principal or interest payments due on
Government Obligations which are held in a custody or trust account by a commercial bank
which is a member of the Federal Deposit Insurance Corporation and which has combined
capital, surplus and undivided profits of not less than $20,000,000;

(c)  Bonds, debentures, notes or other evidences of indebtedness issued by any of the
following: Federal Home Loan Banks; Federal Home Loan Mortgage Corporation (including
participation certificates); Federal National Mortgage Association; Govemment National
Mortgage Association; Bank for Cooperatives; Federal Intermediate Credit Banks; Federal
Financing Baunk; Export-Import Bank of the United States; or Federal Land Banks;

(d) All other obligations issued or unconditionally guaranteed as to the timely
payment of principal and interest by an agency or person controlled or supervised by and acting
as an instrumentality of the United States government pursuant to authority granted by Congress;

(e) (1) Interest-bearing time or demand deposits, certificates of deposit, or other
similar banking arrangements with any govermnment securities dealer, bank, trust company,
savings and loan association, national banking association or other savings institution (including
the Bond Trustee or any affiliate thereof); provided, that such deposits, certificates and other
arrangements are fully insured by the Federal Deposit Insurance Corporation or (ii) interest-
bearing time or demand depaosits or certificates of deposit with any bank, trust company, national
banking association or other savings institution (including the Bond Trustee or any affiliate
thereof); provided, such deposits and certificates are in or with a bank, trust company, national
banking association or other savings institution whose (or whose parent’s) long-term unsecured |
debt at the time of the making of such deposit or the entering into such banking arrangement is
rated in one of the three highest long term Rating Categories by at least two of Moody’s, Fitch
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and S&P (or by at least one such Rating Agency if only two such rating agencies provide such
ratings), and provided further that with respect to (i) and (ii) any such obligations are held by the
Bond Trustee or a bank, trust company or nationa! banking association (other than the issuer of
such obligations);

63 Repurchase agreements collateralized by securities described in subparagraphs
(a), (b), (c) or (d) above with any registered broker/dealer subject to the Securities Investors’
Protection Corporation which at the time of entering into such repurchase agreement has an
uninsured, unsecured and unguaranteed obligation rated in one of the three highest rating
categories by at least two of Moody’s, Fitch and by S&P (or by at least one such rating agency if
only two such rating agencies provide such ratings) (including any affiliate of the Bond Trustee),
or with any commercial bank (including the Bond Trustee or any affiliate thereof) with such
ratings; provided, that (1) a specific written repurchase agréement governs the transaction, (2)
the securities are held, free and clear of any lien, by the Bond Trustee or an independent third
party acting solely as agent for the Bond Trustee, and such third party is (a) a Federal Reserve
Bank, or (b) a bank which is a member of the Federal Deposit Insurance Corporation and which
has combined capital, surplus and undivided profits of not less than $25 million, and the Bond
Trustee shall have received written confirmation from such third party that'it holds such
securities, free and clear of any lien, as agent for the Bond Trustee, (3) a perfected first security
interest under the Uniform Commercial Code of the State, or book entry procedures prescribed at
31 CFR 306.1 et seq. or 31 CFR 350.0 er seq. in such securities is created for the benefit of the
Bond Trustee, (4) the repurchase agreement has a term of thirty days or less, or the Bond Trustee
will value the collateral securities no less frequently than monthly and will liquidate the
collateral securities if any deficiency in the required collateral percentage is not restored within
two business days of such valuation, and (5) the fair market value of the collateral securities in
relation to the amount of the repurchase obligation, including principal and interest, is equal to at
least 102 percent;

(8)  Money market accounts which at the time of initial deposit are rated in one of the
three highest long term Rating Categories by at least two of S&P, Fitch and Moody’s (or by at
" ‘least one such rating agency if only two such rating agencies provide such ratings) or an
investment agreement with a financial institution (including the Bond Trustee or any affiliate
thereof) whose long term debt (or the long-term debt of such institution’s parent company) at the
time of entering into such investment agreement is rated in one of the three highest long term
Rating Categories by S&P, Fitch and Moody’s (or by at least one such rating agency if only two
such rating agencies provide such ratings); |

(h)  Commercial paper rated at the time of purchase at least P-1 by Moody’s and at
least A-1 by S&P;

) Shares of investment companies rated at the time of purchase in one of the three
highest long term Rating Categories by at least two of S&P, Fitch and Moody’s (or by at least
one such rating agency if only two such rating, agencies provide such ratings) or cash equivalent
investments which are authorized to invest only in assets or securities described in subparagraphs

(a), (b), (¢}, (d) and (f) above;
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()] Advance-Refunded Municipal Bonds;

(k)  Obligations of political subdivisions of any state of the United States, whether or
not such are exempt from federal income taxation; provided, such obligations are rated at the
time of purchase in one of the three highest Rating Categories by at least two of Moody’s, Fitch
and S&P (or by at least one such rating agency if only two such rating agencies provide such
ratings);

()] Guaranteed investment contracts or investment agreements for the investment of
moneys held by the Bond Trustee pursuant to this Bond Indenture with a financial institution
(that may include the Bond Trustee) that is a domestic corporation, a bank, a trust company, a
national banking association, a corporation subject to registration with the Board of Governors of
the Federal Reserve System under the Bank Holding Company Act of 1956 or any successor
provisions of law, a federal branch pursuant to the International Banking Act of 1978 or any
successor provisions of law, a foreign bank acting through a domestic branch or agency which
branch or agency is duly licensed or authorized to do business under the laws of any state or
territory of the United States of America, a savings bank, a savings and loan association, or an
insurance company or association chartered or organized under the laws of any state of the
United States of America; provided that for each such entity its unsecured or uncollateralized
long term debt obligations, or obligations secured or supported by a letter of credit, contract,
guarantee, agreement or surety bond issued by any such organization, or whose claims paying
ability, directly or by vistue of a guarantee of a corporate parent thereof, have been assigned a
credit rating at the time of execution of such guaranteed investment contract or investment
agreement in one of the three highest Rating Categories by at least two of Moody’s, Fitch and
S&P (or by at least one such Rating Agency if only two such rating agencies provide such
ratings) (i.e., at the time the investment agreement is entered into); and

(m)  Debt obligations or equity instruments of domestic or foreign corporations rated
at the time of purchase in one of the three highest Rating Categories by at least two of Moody’s,
Fitch and S&P (or by at least one such Rating Agency if only two such Rating Agencies provide
such ratings).

“Person” shall include an individual, association, unincorporated organization,
corporation, partnership, limited liability company, joint venture, or government or agency or
political subdivision thereof. /

“Pledged Revenues” shall mean all revenues, proceeds and receipts derived from the
Obligation No. 21 Payments, and the proceeds of the Bonds pending their application in
accordance with this Bond Indenture.

“Principal Account” shall mean the account of the Bond Fund created pursuant to
Section 5.01(a)(ii) of this Bond Indenture.

“Principal Payment Date” shall mean any date on which principal on the Bonds is due
and payable,  whether by reason of maturity or redemption from Sinking Fund Account
payments.
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“Prior Bonds” shall mean the outstanding St. Johns County Industrial Development
Authority Retirement Facility Revenue Bonds (Westminster St. Augustine Project), Series
2017A and Taxable Series 2017B.

“Prior Bonds Indenture” shall mean the Bond Trust Indenture dated as of December 1,
2017 between the Issuer and U.S. Bank National Association relating to the Prior Bonds.

“Project” shall mean the facilities financed and refinanced with proceeds of the Prior
Bonds and those facilities to be financed and reimbursed with proceeds of the Series A Bonds.
The facilities to be financed and reimbursed with proceeds of the Series A Bonds include the
following or insubstantial variations of the following: (i) constructing and equipping 50
residential apartments, 24 residential villas and 30 assisted living memory care support units at
Westminster St. Augustine; (ii) constructing and equipping 50 residential apartments, 25
residential villas and 32 assisted living memory care support units at Westminster Woods on
Julington Creek; (iii) constructing and equipping 30 residential apartments and a life-long
learning center at Westminster Palms.

“Rating Agency” shall mean S&P, Moody’s or Fitch.

“Rating Category” shall mean a generic securities rating category, without regard to any
refinement or gradation of such rating category by a numerical modifier or otherwise.

“Record Date” shall mean as the case may be, the applicable Regular or Special Record
Date.

“Redemption Account” shall mean the account of the Bond Fund created pursuant to
Section 5.01(a)(iv) hereof. ,

“Redemption Price” shall mean, when used with respect to a Bond or portion thereof to
be redeemed, the principal amount of such Bond or portion thereof plus the applicable premium,
if any, payable upon redemption thereof,

“Registrar” shall mean the Bond Trustee, and any successor to its duties under this Bond
Indenture.

f

“Regular Record Date” shall mean each January 15 and July 15 (whether or not a
Business Day) next preceding each Interest Payment Date for such [nterest Period.

“Representation Letter” shall mean the Representation Letter from the Issuer to DTC
with respect to the Bonds.

“Representative” shall mean Presbyterian Retirement Communities, Inc.

“Representative Officer” shall mean the Person at the time designated to act on behalf
of the Representative by written certificate furnished to the Bond Trustee, containing. the
specimen signature of such Person and signed on behalf of the Representative by its chairman, its
president, its chief executive officer, or its chief financial officer. Such certificate may designate
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an alternate or alternates who shall have the same authority, duties and powers as such
Representative Officer.

“Securities Depository” shall mean DTC and its successors and assigns, or any other
securities depository selected by the Issuer with the consent of the Obligated Group.

“Serial Bonds” shall mean the Bonds which are so designated herein and are stated to
mature in annual installments.

“Series A Bonds” shall mean the §  ,000,000 aggregate principa] amount St. Johns
County Industrial Development Authority Revenue Bonds (Presbyterian Retirement
_Communities Obligated Group Project), Series 2020A.

“Series B Bonds™ shall mean the §__ ,000,000 aggregate principal amount St. Johns
County Industrial Development Authority Revenue Bonds (Presbyterian Retirement
Communities Obligated Group Project), Taxable Series 2020B. .

“Sinking Fund Account” shall mean the account of the Bond Fund created pursuant to
Section 5.01(a)(iii) hereof,

“Sinking Fund Account Requirement” shall mean, as to Term Bonds of each stated
maturity date, the aggregate principal amount of such Term Bonds required to be retired on or
before the corresponding Sinking Fund Account Retirement Date,

“Sinking Fund Account Retirement Date” shali mean, as to Term Bonds of each stated
maturity date, the date on or before which such Term Bonds are required to be retired in an
amount equal to the Sinking Fund Account Requirement for such date.

“S&P” shall mean S&P Global Ratings, a business of Standard & Poor’s Financial
Services LLC, a limited liability company organized and existing under the laws of the State of
Delaware, its successors and their assigns, or, if such entity shall be dissolved or liquidated or
shall no longer perform the functions of a securities rating agency, any other nationally
recognized securities rating agency designated by the Representative by notice to the Issuer and
the Bond Trustee.

“Special Record Date” shall mean the date established by the Bond Trustee pursuant to
Section 2.02(d) hereof as the record date for the payment of defaulted interest on the Bonds.

“State” shall mean the State of Florida.

“Substitute U.S. Government Securities Dealer” shall mean any one or more substitute
United States Government Securities Dealers designated in writing from time to time by the
Representative.

“Supplement” shall mean an indenture supplementing or modifying the provisions of
this Bond Indenture entered into by the Issuer and the Bond Trustee in accordance with Article X
of this Bond Indenture.
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“Supplemental Indenture No. 21” shall mean the Supplemental Indenture for
Obligation No. 21, dated as of 1, 2020, which supplements and amends the Master
Indenture by and between the Obligated Group and U.S. Bank National Association, as Master
Trustee, and when amended or supplemented, such Supplemental Indenture No. 21, as amended
or supplemented.

“Tax-Exempt Organization” shall mean a Person organized under the laws of the
United States of America or any state thereof which is an organization described in Section
501(¢)(3) and exempt from federal income taxes under Section 501(a) of the Code, or
corresponding provisions of federal income tax laws from time to time in effect.

“Tax Agreement” shall mean the Tax Agreement, dated the date of delivery of the
Bonds, by and among the Issuer and the Obligated Group,

“Term Bonds” shall mean the Bonds designated herein as Term Bonds.

“U.S. Government Securities Dealers” shall mean any one or more United States
government securities dealers designated in writing from time to time by the Representative.

SECTION 1.02. Interpretation. (a) Any reference herein to the Issuer, the Board or
any officer thereof shall include those succeeding te their functions, duties or responsibilities
pursuant to or by operation of law or who are lawfully performing their functions.

(b)  Unless the context otherwise indicates, words importing the singular shall include
the plural and vice versa and the use of the neuter, masculine, or feminine gender is for
convenience only and shall be deemed to mean and include the neuter, masculine and feminine
gender. '

(c) Headings of articles and sections herein and the table of contents hereof are solely
for convenience of reference, do not constitute a part hereof and shall not affect the meaning,
construction or effect hereof.

(d)  Words importing the redemption of a Bond or the calling of a Bond for
redemption do not mean or include the payment of a Bond at its stated maturity.

SECTION 1.03. All Bonds Equally and Ratably Secured; Bonds Not General
Obligations of the State or the Issuer. All Bonds issued hereunder and at any time Outstanding
shall in all respects be equally and ratably secured hereby, without preference, priority, or
distinction on account of the date or dates or the actual time or times of the issuance or maturity
of the Bonds, so that all Bonds at any time issued and Outstanding hereunder shall have the same
right, lien, preference hereunder, and shall all be equally and ratably secured hereby. The Bonds
are special, limited obligations of the Issuer payable solely from and secured by a pledge of
Pledged Revenues and funds provided therefor under this Bond Indenture. The Bonds and
the interest thereon shall not be deemed to constitute a debt, liability or obligation of the
. State, St. Johns County, the Issuer or any political subdivision thereof, Neither the State,
St. Johns County, the Issuer nor any political subdivision thereof shall be obligated to pay
the principal of or interest on the Bonds, other than from Pledged Revenues, and neither
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the faith and credit nor the taxing power of the State, St. Johns County, the Issuer or of
any politica] subdivision of the State is pledged to the payment of the principal of or
interest on the Bonds. The Issuer has no taxing power, and the issuance of the Bonds shall
not directly, indirectly or contingently obligate the State, St. Johns County, the Issuer or
any political subdivision of the State to levy or pledge any form of taxation whatever
therefor, or to make any appropriation for their payment.
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ARTICLE If -

AUTHORIZATION AND TERMS OF BONDS

SECTION 2.01. Authorization, The Issuer hereby authorizes the issuance of two
series of Bonds in the aggregate principal amount of §__ ,000,000 pursuant to the Act for the
purpose of providing funds to lend to the Obligated Group to aid in reimbursing, financing and
refinancing the cost of the Project, refunding the Prior Bonds, funding necessary reserves and
paying the costs associated with issuance of the Bonds. The Series A Bonds so authorized shall
be in the aggregate principal amount of § 000,000 and shall be designated St. Johns County
Industrial Development Authority Revenue Bonds (Presbyterian Retirement Communities
Obligated Group Project), Series 2020A. The Series B Bonds so authorized shall be in the
aggregate principal amount of §___ 000,000 and shall be designated St. Johns County Industrial
Development Authority Revenue Bonds (Presbyterian Retirement Communities Obligated Group
Project), Taxable Series 2020B. The Bonds shall be issued and sold as directed by the Board in
accordance herewith. The Bonds shall be equally and ratably secured by this Bond Indenture
and Obligation No. 21. This Bond Indenture constitutes a continuing agreement with the
Holders from time to time of the Bonds to secure the full payment of the principal of and
premium, if any, and interest on all such Bonds subject to the covenants, provisions and
conditions herein contained. No additional Bonds may be issued hereunder.

SECTION 2.02. Terms. (a) The Bonds shall be issued in fully registered form as
herein provided, and shall be payable as to interest on each applicable Interest Payment Date
during the term of the Bonds. Interest payments on the Bonds shall commence on the initial
Interest Payment Date. The Bonds shall be dated their date of issuance and shall bear interest
from that date, except with respect to Bonds authenticated and delivered on and after the first
Bond Payment Date, which Bonds shall be dated and bear interest (i) as of and from the Bond
Payment Date next preceding the date of their authentication (unless authenticated on a Bond
Payment Date, in which case from such Bond Payment Date, or unless authenticated during the
period after a Record Date to the next Bond Payment Date, in which case from such next ensuing
Bond Payment Date), or (ii) if on the date of their authentication payment of interest thereon is in
default, as of and from the date to which interest has been paid. Interest on all Bonds initially
delivered shall accrue from their date of issuance. The Series A Bonds maturing in 2021 through
20__ (inclusive) are hereby designated as Serial Bonds. The Series A Bonds maturing in 20,
20,20 and 204__ are hereby designated as Term Bonds. The Series B Bonds maturing in
20__ through 20__ (inclusive) are hereby designated as Serial Bonds. The Series B Bonds,
maturingin20__ ,20 _ ,and 20___ are hereby designated as Term Bonds.

The Bonds shall be issued as fully registered Bonds without coupons in denominations of
$5,000 or any integral multiple thereof. The Bonds shall be numbered in consecutive numerical
order from RA-1 and RB-1, as applicable, upwards and shall be registered initially in the name
of “Cede & Co,,” as nominee of the Securities Depository, and shall be evidenced by one Bond--
for each maturity of Bonds in the principal amount of the respective maturities of such Bonds.
Registered ownership of the Bonds, or any portion thereof, may not thereafter be transferred
except as set forth in Section 2.11.
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Each Bond shall bear interest, payable in lawful money of the United States of America,
from the date of the Bonds until payment of the principal or Redemption Price thereof shall have
been made or provided for in accordance with the provisions of this Bond Indenture, whether
upon maturity, redemption or otherwise. The Bonds shall mature on August 1 in the years and
amounts and shall bear interest at the rates set forth below (subject to the right of prior
redemption as provided in Article III).

Series A Bonds

Maturity Principal Interest
August 1, Amount Rate

2021 A $ %
2022
2023
2024
2025
: 2026
2031
2036
2041
2047
2050

Series B Bonds

Maturity Principal [nterest
August 1, Amount Rate

2021 3 %
2022
2023
2024
2025
2026
2031
2036
2041
2047
2050

(b) During each Interest Period interest shall be payable on the Interest Payment Date
for such Interest Period. Interest on Bonds shall be computed upon the basis of a 360-day year,
consisting of twelve 30-day months. Each Bond shall bear interest on overdue principal and, to
the extent permitted by law, on overdue interest at the rate bome by such Bond on the day before
the Event of Default occurred.
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(¢)  Interest on the Bonds shall be payable on each Interest Payment Date by the Bond
Trustee by check mailed on the Interest Payment Date to the Holders of the Bonds at the close of
business on the Record Date in respect of such Interest Payment Date at the registered addresses
of Holders as shall appear on the registration books of the Bond Trustee. In the case of any
Helder of Bonds in an aggregate principal amount in excess of $1,000,000 as shown on the
registration books of the Bond Trustee who, prior to the Record Date next preceding any Interest
Payment Date, shall have provided the Bond Trustee with wire transfer instructions for an
account within the United States of America, interest payable on such Bonds shall be paid in
accordance with the wire transfer instructions provided by the Holder of such Bond and at the
Holder’s risk and expense.

(d)  Ifavailable funds are insufficient on any Interest Payment Date to pay the interest
then due on the Bonds, interest shail continue to accrue thereon but shall cease to be payable to
the Holder on such Record Date. If sufficient funds for the payment of such overdue interest
thereafter become available, the Bond Trustee shall (1) establish a “special interest payment
date” for the payment of the overdue interest and a Special Record Date (which shall be a
Business Day) for determining the Bondholders entitled to such payment and (2) mail notices by
first class mail of such dates as soon as practicable. Notice of each such date so established shall
be mailed to each Bondholder at least 10 days prior to the Special Record Date but not more than
30 days prior to the special interest payment date. The overdue interest shall be paid on the
special interest payment date to the Holders, as shown on the registration books of the Bond
Trustee as of the close of business on the Special Record Date. The form of such notice shall be
provided to the Bond Trustee by the Representative Officer.

(e)  The principal or Redemption Price of the Bonds shall be payable in lawful money
of the United States of America at the designated Corporate Trust Office of the Bond Trustee
upon surrender of the Bonds to the Bond Trustee for cancellation.

(f) The Bonds shall be subject to redemption as provided in Article 11 hereof.

(g)  The Bond Trustee shall identify all payments (whether made by check or by wire
transfer) of interest, principal and premium by CUSIP number of the Bonds.

SECTION 2.03. Mutilated, Destroved, Lost and Stolen Bonds. If (i) any mutilated
Bond is surrendered to the Bond Trustee or if the Issuer, the Registrar, the Paying Agent or the
Bond Trustee receives evidence to their satisfaction of the destruction, loss or theft of any Bond,
and (ii) there is delivered to the Issuer, the Registrar, the Paying Agent and thé Bond Trustee
such security or indemnity as may be required by them to hold them harmless, then, upon the
Holder paying the reasonable expenses of the Issuer, the Registrar, the Paying Agent and the
Bond Trustee, the Issuer shall cause to be executed and the Authenticating Agent shall
authenticate and deliver, in exchange for such mutilated Bond or in lieu of such destroyed, lost or
stolen Bond, a new Bond of like series, principal amount, date and tenor. If any such destroyed,
lost or stolen Bond has become or is about to become due and payable, then the Bond Trustee
and any Paying Agent may, in their discretion and at the direction of the Issuer, pay such Bond
when due instead of delivering 2 new Bond.
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SECTION 2.04. Execution and Authentication of Bonds. All Bonds shall be
- executed for and on behalf of the Issuer by its Chairman or Vice Chairman and attested by its
. Secretary or Assistant Secretary. The signatures of the Chairman, Vice Chairman, Secretary or
Assistant Secretary may be manually applied or mechanically or photographically reproduced on
the Bonds. If any officer of the Issuer whose signature appears on any Bond ceases to be such
officer before delivery thereof, such signature shall remain valid and sufficient for all purposes
as if such officer had remained in office until such delivery. Each Bond shall be manually
authenticated by an authorized signatory of the Authenticating Agent, without which
authentication no Bond shall be entitled to the benefits hereof.

SECTION 2.05. Exchange of Bonds. Bonds, upon presentation and surrender
thereof to the Registrar together with written instructions satisfactory to the Registrar, duly
executed by the registered Holder or his attorney duly authorized in writing, may be exchanged
for an equal aggregate face amount of fully registered Bonds with the same series, interest rate
and maturity of any other authorized denominations.

SECTION 2.06. Negotiability and Transfer of Bonds. (a) All Bonds issued
hereunder shall be negotiable, subject to the provisions for registration and transfer thereof
contained herein or in the Bonds. '

(9] So long as any Bonds are Qutstanding, the Issuer shall cause to be maintained at
the offices of the Registrar or its agent books for the registration and transfer of ands, and shall
provide for the registration and transfer of any Bond under such reasonable regulations as the
Issuer or the Registrar may prescribe. The Registrar shall act as bond registrar for purposes of
exchanging and registering Bonds in accordance with the provisions hereof.

(c) Each Bond shall be transferable only upon the registration books maintained by
the Registrar, by the Holder thereof in person or by his attorney duly authorized in writing, upon,
presentation and surrender thereof together with a written instrument of transfer satisfactory to
the Registrar duly executed by the registered Holder or his duly authorized attorney. Upon

“surrender for transfer of any such Bond, the Issuer shall cause to be executed and the
Authenticating Agent shall authenticate and deliver, in the name of the transferee, one or more
new Bonds of the same aggregate face amount, maturity and rate of interest as the surrendered
Bond, as fully registered Bonds only.
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SECTION 2.07. Persons Deemed Owners. As to any Bond, the Person in whose
name such Bond shall be registered shall be deemed and regarded as the absolute owner thereof
for all purposes, and payment of principal or interest on any'Bond shall be made only to or upon
the written order of the registered Holder thereof. Such payment shall be valid and effectual to
satisfy and discharge the liability upon such Bond to the extent of the amount so paid.

SECTION 2.08. Provisions with Respect to Transfers and Exchanges. (a) All
Bonds surrendered in any exchange or transfer of Bonds shall forthwith be cancelled by the
Registrar.

(b)  In connection with any such exchange or transfer of Bonds the Holder requesting
such exchange or transfer shall as a condition precedent to the exercise of the privilege of
making such exchange or transfer remit to the Registrar an amount sufficient to pay any tax, or
other govemnmental charge required to be paid with respect to such exchange or transfer.

(c) Neither the Issuer nor the Registrar shall be obligated to (i) issue, exchange or
transfer any Bond during the period from a Record Date to the next succeeding Bond Payment
Date, or (ii) transfer or exchange any Bond which has been or is being called for redemption in
whole or in part.

SECTION 2.09. Conditions for Delivery of Bonds. Upon the execution and
delivery hereof, the Issuer shall execute and deliver to the Authenticating Agent, and the
Authenticating Agent shall authenticate, the Bonds and deliver them to or for the account of the
Original Purchaser as directed by the Issuer; provided, however, that prior to delivery by the
Authenticating Agent of the Bonds there shall be delivered to the Bond Trustee the following;

(a) A certified copy of the resolution of the Board of County Commissioners of St.
Johns County, Florida approving the issuance of the Bonds.

(b) A certified copy of the Bond Resolution of the Board authorizing the execution
and delivery on behalf of the Issuer of this Bond Indenture, the Agreement, the Escrow Deposit
Agreement, the Tax Agreement, the Bonds and the Bond Purchase Contract and the distribution
of the Official Statement.

(¢} A certified copy of a resolution of the Govermning Body of each Member of the
Obligated Group authorizing the execution and delivery on behalf of the Obligated Group of
Obligation No. 21, the Tax Agreement, the Supplemental Indenture No. 21, the Official
Statement for the Bonds, the Agreement, the Escrow Deposit Agreement and the Bond Purchase
Contract, and approving this Bond Indenture and the issuance of the Bonds.

(d) Executed original counterparts (or, in the case of the Master Indenture, a certified
copy) of this Bond Indenture, the Escrow Deposit Agreement, the Bond Purchase Contract, the
Master Indenture, the Supplemental Indenture No. 21, the Continuing Disclosure Agreement, the
Official Statement for the Bonds, the Agreement and the Tax Agreement.
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{e)  Obligation No. 21, executed, registered in the name of the Bond Trustee and
otherwise conforming to the provisions of the Master Indenture, the Supplemental Indenture No.
21 and the Agreement.

® A request and authorization by the Issuer to the Authenticating Agent to
authenticate and deliver the Bonds describing such Bonds, designating the Original Purchaser to
whom such Bonds are to be delivered upon payment therefor and stating the amount to be paid
therefor to the Bond Trustee for the account of the Issuer for application as provided in Section
5.02 hereof.

(g}  The amounts specified in Section 5.02 hereof for deposit to the credit of certain of
the funds and accounts created hereunder and under the Escrow Deposit Agreement.

(h) A verification report relating to the Prior Bonds as required by Section 7.01 of the
Prior Bonds Indenture.

@ An Opinion of Bond Counsel in substantially the form attached as Appendix _ to
the Official Statement pertaining to the Bonds, a supplemental Opinion of Bond Counsel
required by the Bond Purchase Contract and an opinion of Bond Counsel required by Section
7.01 of the Prior Bond Indenture.

)] An opinion of Counsel for the Obligated Group stating in efféct that (1) each of
the Members of the Obligated Group has been duly incorporated and is validly existing as a not-
for-profit corporation in good standing under the laws of the State with corporate power and
authority to execute and deliver the Financing Documents to which it is a party (collectively, the
“Corporation Documents”); (2) the Corporation Documents have been duly authorized, executed
and delivered by the Obligated Group and are enforceable in accordance with their respective
terms, except to the extent that the enforceability of the same may be limited by (A) the
provisions of applicable bankruptcy, insolvency, reorganization, moratorium or other similar
laws relating to or affecting creditors’ rights generally; (B) general principles of equity, including
(i) obligations of the Master Trustee and the Issuer and its assigns to exercise good faith, fair
dealing and commercial reasonableness'in the exercise of rights and remedies afforded by the
Financing Documents and any other documents incident thereto obligating the Obligated Group
and (ii) the availability of equitable remedies, including specific performance and injunctive
relief, being subject to the discretion of the court before which any proceeding may be brought;
(C) court decisions which may invalidate or limit the indemnification provisions of the Financing
Documents on the grounds of applicable laws or public policy; and (D) the availability of a
- deficiency decree being a matter of judicial discretion, which permits a court to inquire into (i)
the reasonable and fair market value of the property sold at foreclosure, (ii) the adequacy of the
sales price, (iii) the relationship between the foreclosing party and the purchaser at the
foreclosure sale and (iv) all the facts and circumstances of the particular case; (3) each Member
of the Obligated Group has obtained all consents, approvals, authorizations and orders of
governmental or regulatory authorities (collectively, “Consents”) that are required to be obtained
by the Obligated Group as a condition precedent to the execution of the Corporation Documents
and the operation of the Existing Facilities; (4) the Obligated Group has obtained all Consents
that are obtainable to date that are required to be obtained by the Obligated Group for the

~
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performance of the Obligated Group’s obligations under the Corporation Documents and the
conduct of the Obligated Group’s business as it is currently being conducted, and such counsel
has no reason to believe that the Obligated Group cannot obtain, when needed, any other
Consents that may be required that cannot be obtained to date for the performance of the
Obligated Group’s obligations under the aforementioned documents or for the construction of the
Project; (5) the execution and delivery of the Corporation Documents by the Obligated Group
and compliance- with the terms thereof, under the circumstances contemplated thereby, do not
and will not conflict with the articles of i incorporation or bylaws of any Member of the Obligated
Group and, to the best of such counsel’s knowledge, do not and will not in any material respect
conflict with, or constitute on the part of any Member of the Obligated Group a breach or default
. under, any indenture, mortgage, deed of trust, agreement or other instrument to which each
Member of the Obligated Group is a party or conflict with, violate or result in a breach of any
law, public administrative rule or regulation, judgment, court order or. consent decree of any
court, government or governmental authority having jurisdiction over each Member of the
Obligated Group or result in the creation of any lien or encumbrance upon any property of the
Obligated Group except as permitted under the Master Indenture; (6) each Member of the
Obligated Group is exempt from federal income taxation under Section 501(a) of the Code as an
organization described in Section 501(c)(3) of the Code, is not a private foundation as described
in Section 509(a) of the Code and, to the best of such counsel’s knowledge, no Member of the
Obligated Group has failed to file any required report with the Internal Revenue Service or
engaged in conduct inconsistent with its status as an exempt organization; (7) financing
statements with respect to the security interest in Gross Revenues (as defined in the Master
Indenture) and the personal property described in the Mortgage have been filed in the office of
the Secured Transactions Registry of the State and the Mortgage constitutes a financing
statement with respect to the security interest in fixtures described in the Mortgage when
recorded in the offices of the Clerk of the Circuit Court of the counties in which the real property
described in the Mortgage is located; and (8) the Master Indenture and the Mortgage create a
security interest in the property described therein, to the extent such security interest may be
perfected by filing, which have been perfected by the filings and recording referred to in clause
(7) above, and in the case of fixtures as described in the Mortgage installed on the Mortgaged
Property; and no further filing, other than the filing of continuation statements is required to
continue such perfection.

(k)  Such other closing documents as the [ssuer may reasonably specify.

SECTION 2.10. Form of Bonds. The definitive Bonds of each series shall be in
substantially the form set forth as Exhibit A to this Bond Indenture, with such necessary and
appropriate omissions, insertions and variations as are permitted or required hereby and are
approved by those officers executing such Bonds on behalf of the [ssuer. Execution thereof by
such officers shall constitute conclusive evidence of such approval.

SECTION 2.11. Book-Entry Bonds. (a) Except as provided in subparagraph (c) of
this Section 2. 11, the registered owner of all of the Bonds shall be DTC andthe Bonds shall be
registered in the name of Cede & Co., as nominee for DTC. Payment of interest for any Bond
registered as of each Record Date i in the name of Cede & Co. shall be hade by payment of wire
transfer of immediately available funds or New York clearing house or equivalent next day
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funds, as mutually agreed to between the Bond Trustee and DTC, to the account of Cede & Co.
on the Bond Payment Date for the Bonds at the address indicated on the Regular Record Date or
Special Record Date for Cede & Co. in the registry books of the Issuer kept by the Registrar.

(b)  The Bonds shall be initially issued in the form of separate single fully registered
Bonds, authenticated by the Authenticating Agent, in the amount of each separate stated maturity
for each of the series of the Bonds. Upon initial issuance, the ownership of such Bonds shall be
registered in the registry books of the Issuer kept by the Registrar in the name of Cede & Co., as
nominee of DTC. The Bond Trustee, the Registrar, the Paying Agent and the Issuer shall treat
DTC (or its nominee) as the sole and exclusive owner of the Bonds registered in its name for the
purposes of payment of the principal or Redemption Price of or interest on the Bonds, selecting
the Bonds or portions thereof to be redeemed, giving any notice permitted or required to be given
to Bondholders under this Bond Indenture, registering the transfer of Bonds, obtaining any
consent or other action to be taken by Bondholders and for all other purposes whatsoever, and
none of the Bond Trustee, the Registrar, the Paying Agent or the Issuer shall be affected by any
notice to the contrary. None of the Bond Trustee, the Registrar, the Paying Agent or the Issuer
shall have any responsibility or obligation to any DTC participant, any Person claiming a
beneficial ownership interest in the Bonds under or through DTC or any DTC participant, or any
other Person which is not shown on the registration books of the Registrar as being a
Bondholder, with respect to the accuracy of any records maintained by DTC or any DTC
participant; the payment of DTC or any DTC participant of any amount in respect of the
principal or Redemption Price of or interest on the Bonds; any notice which is permitted or
required to be given to Bondholders under this Bond Indenture; the selection by DTC or any
DTC participant of any Person to receive payment in the event of a partial redemption of the
Bonds; or any consent given or other action taken by DTC as Bondholder. The Paying Agent
shall pay all principal of and prémium, if any, and interest on the Bonds only to or “upon the
order of" (as that term is used in the Uniform Commercial Code as adopted in the State) DTC,
and all such payments shall be valid and effective to fully satisfy and discharge the Issuer’s
obligations with respect to the principal of and premium, if any, and interest on the Bonds to the
extent of the sum or sums so paid. No Person other than DTC shall receive an authenticated
Bond for each separate stated maturity evidencing the obligation of the Issuer to make payments
of principal of and premium, if any, and interest pursuant to this Bond Indenture. Upon delivery
by DTC to the Bond Trustee of written notice to the effect that DTC has determined to substitute
a new nominee in place of Cede & Co., and subject to the provisions herein with respect to
Record Dates, the words “Cede & Co.” in this Bond Indenture shall be deemed to be changed to
reflect such new nominee of DTC.

(c) In the event the Issuer (at the direction of the Representative) determines that it is
in the best interest of the Beneficial Owners that they be able to obtain Bond certificates, the
Issuer may notify DTC and the Bond Trustee, whereupon DTC will notify the DTC participants,
of the availability through DTC of Bond certificates. In such event, the Bond Trustee shall
deliver, transfer and exchange Bond certificates as directed by DTC as the Bondholder in
appropriate amounts. DTC may determine to discontinue providing its services with respect to
the Bonds at any time by giving notice to the Issuer and the Bond Trustee and discharging its
responsibilities with respect thereto under applicable law. Under such circumstances (if there is
no successor Securities Depository), the Issuer and the Bond Trustee shall be obligated to deliver
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Bond certificates as directed by DTC. In the event Bond certificates are issued, the provisions of
this Bond Indenture shall apply to, among other things, the transfer and exchange of such
certificates and the method of payment of principal of and interest on such certificates.
Whenever DTC requests the Issuer and the Bond Trustee to do so, the Bond Trustee and the
Issuer will cooperate with DTC in taking appropriate action after reasonable notice (1) to make
available one or more separate certificates evidencing the Bonds to any DTC participant having
Bonds credited to its DTC account (subject to clause (d) below) or (2) to arrange for another
securities depository to maintain custody of certificates evidencing the Bonds.

(d)  Notwithstanding any other provision of this Bond Indenture to the contrary, so
long as any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments
with respect to the principal of and premium, if any, and interest on such Bond and all notices
with respect to such Bond shall be made and given, respectively, to DTC as provided in the
Representation Letter.

(e) In connection with any notice or other communication to be provided to
Bondholders pursuant to this Bond Indenture by the Issuer or the Bond Trustee with respect to
any consent or other action to be taken by Bondholders, the Issuer or the Bond Trustee, as the
case may be, shall establish a record date for such consent or other action and give DTC as sole
Bondholder notice of such record date not less than |5 calendar days in advance of such record
date to the extent possible. Notice to DTC shall be given only when DTC is the sole
Bondholder.

ARTICLE III
REDEMPTION AND PURCHASE OF BONDS

SECTION 3.01. Right to Redeem. The Bonds shall be subject to redemption prior
to maturity at such times, to the extent and in the manner provided herein.

SECTION 3.02. Optional Redemption.

(a) (i) If the Obligated Group exercises its option to prepay the Loan pursuant to
Section 4.04 of the Agreement, the Series A Bonds maturing on August 1, 20 and thereafter
are required to be redeemed by the Issuer, upon the direction of the Representative, on or after
August [, 20, in whole or in part on any date, upon payment of the Redemption Price set forth
below of the principal amount of such Series A Bonds to be redeemed, plus interest accrued to
the redemption date.

Redemption Date Redemption Price
August 1,20 _ through July 31,20 %

August 1,20 through July 31,20

August 1, 20 through July 31,20
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August 1,20 and thereafter 100

(ii) If the Obligated Group exercises its option to prepay the Loan pursuant to
Section 4.4 of the Agreement, the Series B Bonds maturing on August 1, 20 and thereafter are
required to be redeemed by the Issuer, upon the direction of the Reprcsentatwe on or after
August I, 20__, in whole or in part on any date, upon payment of the Redemption Price set forth
below of the principal amount of such Series B Bonds to be redeemed, plus interest accrued to
the redemption date.

Redemption Date Redemption Price

August 1,20 through July 31,20 %
August 1,20 through July 31,20
August [, 20 through July 31,20

August 1,20 and thereafter 100

(b)  The Term Bonds are required to be redeemed to the extent of any Sinking Fund
Requlrement therefor on August | of the years set forth in Section 3.03 below in which there is a
Sinking Fund Requirement, at a Redemption Price equal to 100 percent of the principal amount
of the Bonds to be redeemed.

(c) Notwithstanding the above provisions in this Section, any Bonds subject to
optional redemption and cancellation shall also be subject to optional call for purchase and resale
by the Representative (i.e., a so-called purchase in lieu of redemption) at the same times and at
the same Redemption Prices as are applicable to the optional redemption of such Bonds as
provided above. Any Bonds so purchased by the Representative may, as directed by the
Representative, be cancelled or held Qutstanding by the Representative.

SECTION 3.03. Sinking Fund Account Redemption. The Bonds designated herein
as Term Bonds are subject to mandatory redemption and shall be redeemed on August 1 in the
years set forth below (the “Sinking Fund Account Retirement Dates”), in the amount of the
unsatisfied portion of the corresponding Sinking Fund Account Requirement for Term Bonds of
the same maturity by payment from the Sinking Fund Account of a Redemption Price of the
principal amount of such Term Bonds called for redemption plus payment from the Interest
Account of the interest accrued to the date fixed for redemption but without premium, as follows:

Series A Bonds
Maturing August 1, 20
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Sinking Fund
Year Installment

- Maturing August 1, 20

Sinking Fund
Year Installment
$
Series B Bonds
Maturing August |, 20
Sinking Fund
Year [nstallment

‘Maturing August 1, 2047

Sinking Fund
Year Installment

SECTION 3.04. Extraordinary Optional Redemption. The Bonds may be redeemed
in whole or in part at the option and written direction of the Representative, at any time, at par
plus accrued interest, from proceeds of insurance or condemnation awards resulting from
damage or destruction or condemnation of the Existing Facilities, or from prepayments under the
Agreement which permits prepayment thereunder, as a result of any changes in the Constitution
of the State or the Constitution of the United States of America or of legislative or administrative
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action (whether state or federal) or by other govemmental action, the Agreement shall have
‘become void or unenforceable or performance thereunder shall have become impossible in
accordance with the intent and purposes of the parties as expressed in the Agreement, or
unreasonable burdens or excessive liabilities shall have been imposed on the Obligated Group or

their property.

SECTION 3.05. Selection of Bonds to be Redeemed. In the event of any
redemption of less than all Outstanding Bonds, any maturity or maturities and amounts within
maturities to be redeemed shall be randomly selected by the Bond Trustee at the direction of the
Representative. If less than all of the Bonds of the same maturity are to be redeemed upon any
redemption of Bonds hereunder, DTC or any successor Securities Depository shall select the
Bonds to be redeemed in accordance with its procedures or, if the book-entry system is
discontinued, the Bond Trustee shall select the Bonds to be redeemed in such manner as may be
directed by the Representative or randomly if no direction is delivered.” In making such
selection, the Bond Trustee shall treat each Bond as representing that number of Bonds of such
maturity of the lowest authorized denomination as is obtained by dividing the principal amount
of such Bond by such denomination,

SECTION 3.06. Partial Redemption of Bonds. Upon the selection arid call for
redemption of, and the surrender of, any Bond for redemption in part only, the Issuer shall cause
to be executed and the Authenticating Agent shall authenticate and deliver to or upon the written
order of the Holder thereof, at the expense of the Obligated Group, a new Bond or Bonds of
authorized denominations in an aggregate face amount equal to the unredeemed portion of the
Bond surrendered, which new Bond or Bonds shall be a fully registered Bond or Bonds without
coupons, in authorized denominations. ‘

The Bond Trustee may agree with any Holder of any such Bond that such Holder may, in
lieu of surrendering the same for a new Bond, endorse on the reverse of such Bond a notice of
such partial redemption, which notice shall set forth, over the signature of such Holder, the
© redemption date, the principal amount redeemed and the principal amount remaining unpaid;
provided, however, for so long as the Book-Entry only system is being used, partial redemption
of a Bond shall be recorded or evidenced as directed by DTC. Such partial redemption shall be
valid upon payment of the amount thereof to the registered owner of any such Bond and the
Bond Trustee shall be fully released and discharged from all liability to the extent of such
payment irrespective of whether such endorsement shall or shall not have been made upon the
reverse of such Bond by the owner thereof and irrespective of any error or omission in such
endorsement.

SECTION 3.07. Effect of Call for Redemption. On the date designated for
redemption by notice given as herein provided, the Bonds so called for redemption shall become
and be due and payable at the Redemption Price provided for redemption of such Bonds on such
date; provided, that if the notice of redemption indicates that it is conditional or may be
rescinded by the Obligated Group, and either such condition is not satisfied or the notice is
rescinded, then the Bonds shall not become due and payable on the date set forth in the notice. If
on the date fixed for redemption moneys for payment of the Redemption Price and accrued
interest are held by the Bond Trustee or the Paying Agent as provided herein, interest on such
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Bonds so called for redemption shall cease to accrue, such Bonds shall cease to be entitled to any
benefit or security hereunder except the right to receive payment from the moneys held by the
Bond Trustee or the Paying Agent and the amount of such Bonds so called for redemption shall
be deemed paid and no longer Qutstanding.

SECTION 3.08. Notice of Redemption. If less than all the Bonds are to be
redeemed, the Bonds to be redeemed shall be identified by reference to the issue, date of issue,
maturity dates and interest rate. Notice of redemption of any Bonds (except as provided in
Section 3.02 hereof) shall be mailed by the Registrar, by first-class mail, postage prepaid, not
less than 20 nor more than 45 days prior to the date set for redemption, to each registered Holder
of a Bond to be so redeemed at the address shown on the books of the Registrar but failure to so
mail or any defect in any such notice with respect to any Bond shall not affect the validity of the
proceedings for the redemption of any other Bond with respect to which notice was so mailed or
with respect to which no such defect occurred, respectively. Each such notice shall set forth the
date fixed for redemption, official name of the issue, date of notice, date of issue, dated date, the
Redemption Price to be paid and, if less than all of the Bonds of any one maturity then
Outstanding shall be called for redemption, the distinctive numbers and letters, including CUSIP
identification numbers, if any, and certificate numbers of such Bonds to be redeemed, the
maturity date and interest rates of such Bonds to be redeemed, the name of the Paying Agent
with address, telephone number and, in the case of Bonds to be redeemed in part only, the
portion of the principal amount thereof to be redeemed. Failure to give notice by mailing to any
Bondholder, or any defect therein, shall not affect the validity of any proceedings for the
redemption of any other Bonds. Any notice of optional redemption may indicate that it is
conditional or that it may be rescinded by the Representative.

A
Sixty days after the redemption date, the Bond Trustee shall also mail a second copy of
the notice of redemption to any Bondhelder who has not presented his Bonds for payment on or
before such date, by the same means as the first notice.

Any notice mailed as provided in this Section shall be conclusively presumed to have
been duly given upon mailing, whether or not the Owner of such Bonds receives the notice.

ARTICLE 1V

CONSTRUCTION FUND AND COST OF ISSUANCE FUND

SECTION 4.01. Construction Fund. A special fund is hereby established with the
Bond Trustee and designated “Series 2020A Construction Fund” (herein sometimes called the
“Construction Fund”), to the credit of which such deposits shall be made as are required by the
provisions of Section 5.02(a) of this Bond Indenture.

The money in the Construction Fund shall be held by the Bond Trustee in trust and shall
be applied to the payment of the cost of the Project, or the financing and refinancing thereof, and
the issuance of the Series A Bonds, or debt service on the Series A Bonds, including necessary
incidental expenses and reimbursement to.the Representative for such costs and expenses paid by
such Representative in connection therewith, and, pending such application, shall be subject to a
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lien and charge in favor of the holders of the Bonds issued and outstanding under this Bond
Indenture and for the further security of such holders until paid out in accordance with Section
4.02 hereof.

J
After the Project, as it may or may not be amended or added to at the option of the
Representative in accordance with Section 5.03 of the Agreement, is completed, as certified by
the Representative to the Bond Trustee, and after payment of costs of issuance of the Series A
Bonds, surplus money in the Construction Fund shall be applied to the Interest Account, the
Redemption Account, the Principal Account or the Sinking Fund Account, as directed by the
Representative.

SECTION 4.02. Requisition “from the Construction Fund. Payments from the
Construction Fund shall be made in accordance with the provisions of this Section. Before any
such payment shall be made, the Representative shall file with the Bond Trustee a requisition, in
the form set forth in Exhibit B hereto, signed by a Representative Officer stating:

(i) the name of the Person to whom each such payment is due,
(i)  the respective amounts o be paid,

(iii)  the purpose by general classification for which each obligation to be paid was
incurred,

(iv)  that obligations in the stated amounts have been incurred by the Obligated Group
and are presently due and payable, or are properly reimbursable to the Obligated Group, and that
each item thereof s a necessary cost of the Project and is a proper charge against the
Construction Fund and has not been paid. No Costs of Issuance shall be paid out of the
Construction Fund.

Upon receipt of each requisition the Bond Trustee shall pay the obligation set forth in
such requisition out of money in the Construction Fund. In making such payments the Bond
Trustee may conclusively rely upon such requisitions and the representations contained therein.

SECTION 4.03. Cost of Issuance Fund. A special fund is hereby established with
the Bond Trustee and designated “Series 2020 Cost of Issuance Fund” (herein sometimes called
the “Cost of Issuance Fund™), to the credit of which such deposits shall be made as are required
by the provisions of Section 5.02(a) of this Bond Indenture. Within the Cost of Issuance Fund
there is hereby established the “Series A Cost of Issuance Account” and the “Series B Cost of
[ssuance Account.” Monies in the Series A Cost of Issuance Account may be used only for
payment of Costs of Issuance relating to the Series A Bonds. Monies in the Series B Cost of
Issuance Account may be used for payment of Costs of Issuance, '

Amounts on deposit in the Costs of Issuance Fund shall be requisitioned in accordance
with the requisition form attached hereto as Exhibit C.
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Upon receipt of such requisition and signed certification, the Bond Trustee shall within
two Business Days, make payment from the Cost of Issuance Fund in accordance with such
requisition. Copies of requisitions will be provided to the Issuer on request.

On the 120" day following the date of issuance of the Bonds, the Bond Trustee shall
transfer the balance of any moneys remaining in the Cost of Issuance Fund to the Construction
Fund and immediately thereafter close the Cost of [ssuance Fund.

ARTICLE V

REVENUES AND FUNDS

SECTION 5.01. Creation of Funds and Accounts. Upon the issuance of the Bonds,
the Bond Trustee shall create the following funds and accounts to be held in trust for the
Holders:

(8  The.Bond Fund which shall contain the following accounts:

(1) The Interest Account which shall include the Series A Interest
Subaccount, solely to pay interest on the Series A Bonds and the Series B Interest
Subaccount solely to pay interest on the Series B Bonds, as each of the same shall
become due;

(i)  The Principal Account which shall include the Series A Principal
Subaccount to be used solely to pay the principal of the Series A Bonds and the Series B
Principal Subaccount which shall be used solely to pay the principal of the Series B
Bonds;

(iii)  The Sinking Fund Account which shall include the Series A Subaccount to
be used solely to pay Sinking Fund Account Requirements for the Series A Bonds and
the Series B Subaccount to be used solely to pay Sinking Fund Account Requirements for
the Series B Bonds; and

(iv)  The Redemption Account.

(b)  The Debt Service Reserve Fund and within that Fund Series A Debt Service
Reserve Account and the Series B Debt Service Reserve account.

(¢)  The Construction Fund.
(d)  The Cost of Issuance Fund with the accounts described in Section 4.03 hereof.

SECTION 5.02. Application of Bond Proceeds and Other Moneys.

(a) Simultaneously with the delivery of the Bonds, the proceeds of the Bonds
(together with amounts on hand under the Prior Bonds Indenture) shall be applied by the Bond
Trustee as follows:
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(i) from the proceeds of the Series B Bonds to the Escrow Agent
$ to refund the Prior Bonds;

(i)  from the proceeds of the Series A Bonds to the credit of the Series A
Account of the Debt Service Reserve Fund, an amount equal to the Debt Service Reserve
Fund Requirement for the Series A Bonds ($ );

v

(iiiy  from the proceeds of the Series B Bonds to the credit of the Series B
Account of the Debt Service Reserve Fund, an amount equal to the Debt Service Reserve
Requirement for the Series B Bonds ($ );

(iv)  from the proceeds of the Series A Bonds to the credit of the Series A Cost
of Issuance Account of the Cost of Issuance Fund $ ;

(v)  from the proceeds of the Series B Bonds to the credit of the Series B Cost
of Issuance Account of the Cost of Issuance Fund § ;and

(vi)  from the proceeds of the Series A Bonds to the credit of the Construction
Fund (8 . ).

(b)  Money in the Construction Fund shall be applied as provided in Sections 4.01 and
4.02 hereof. Money in the Cost of Issuance Fund shall be applied as provided in Section 4.03
hereof.

SECTION 5.03. Flow of Funds. So long as any Bonds are Outstanding, in each
Bond Year, Obligation No. 21 Payments or repayments under the Agreement received by the
Bond Trustee shall be applied in the following manner and order of priority:

(a) Interest Account. The Bond Trustee shall deposit to the applicable Interest
Subaccount on or before the third Business Day prior to each Interest Payment Date, the amount,
if any, necessary to cause the amount then being credited to the applicable Interest Subaccount,
together with investment earnings on investments then on deposit in the applicable Interest
Subaccount, if such earnings will be received before the next Interest Payment Date (but only to
the extent that (i) such amount or investment earnings have not previously been credited for
purposes of such calculation and (ii) such earnings are calculable by the Bond Trustee with
reasonable certainty), to be not less than the amount of interest to be paid on Outstanding Bonds
on such Interest Payment Date. Moneys in the Interest Account shall be used to pay interest on
Bonds as it becomes due.

(b) . Principal Account. The Bond Trustee shall deposit to the applicable Principal
Subaccount on or before the third Business Day prior to each February 1 and August 1 during
each Bond Year ending on a date on which Serial Bonds mature, the amount necessary to cause
the amount then being credited to the applicable Principal Subaccount, together with the
investment earnings on investments then on deposit in the applicable Principal Subaccount, if
such earnings will be received before the last day of the Bond Year (but only to the extent that (i)
such amount or investment earnings have not previously been credited for purposes of such
calculation and (ii) such earnings are calculable by the Bond Trustee with reasonable certainty),
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to be not less than one-half of the principal amount of Serial Bonds Outstanding which will
mature on the last day of such Bond Year, subject to appropriate adjustment for the initial Serial
Bond maturity if the period prior to such date is other than twelve full months. Moneys in the
applicable Principal Subaccount shall be used to retire Serial Bonds by payment at their
scheduled maturity.

(¢)  Sinking Fund Account. The Bond Trustee shall deposit to the applicable Sinking
Fund Subaccount on or before the third Business Day prior to each February 1 and August 1,
commencing on the August 1 during each Bond Year ending on a date which is a Sinking Fund
Account Retirement Date, the amount necessary to cause the amount credited to the applicable
Sinking Fund Subaccount, together with investment earnings on investments then on deposit in
the applicable Sinking Fund Subaccount, if such earnings will be received before the last day of
the Bond Year (but only to the extent that (i) such amount or investment earnings have not
previously been credited for purposes of such calculation and (ii) such earnings are calculable by
the Bond Trustee with reasonable certainty), to be not less than one-half of the unsatisfied
Sinking Fund Account Requirements to be satisfied on or before the last day of such Bond Year,
subject to appropriate adjustment for the initial Sinking Fund Account Retirement Date if the
period prior to such date is other than 12 full months. Moneys in the applicable Sinking Fund
Subaccount shall be used to retire Term Bonds by purchase, by mandatory redemption or by
payment at their scheduled maturity.

The Bond Trustee may, and upon direction of the Representative shall (for a reasonable
period following such direction and at the expense of the Representative)} use reasonable efforts
to, apply moneys credited to the Sinking Fund Account to purchase Term Bonds identified by the
Representative in satisfaction of Sinking Fund Account Requirements for such Term Bonds for a
Sinking Fund Account Retirement Date. The Bond Trustee shall not so purchase any Term Bond
ata price or cost (including any brokerage fees or commissions or other charges) which exceeds
the principal amount thereof plus interest accrued to the date of purchase. Such accrued interest
shall be paid from the Interest Account. The principal amount of Term Bonds of each maturity
so purchased shall be credited against the unsatisfied balance of Sinking Fund Account
. Requirements for such maturity in any order directed by the Representative,

(d) Debt Service Reserve Fund. Beginning on the fifth day of the month-following a
month in which money is transferred from an account in the Debt Service Reserve Fund to any
account in the Bond Fund to c¢ure a deficiency therein pursuant to Section 5.05 hereof, to the
credit of such account in the Debt Service Reserve Fund, 1/12™ of the amount or amounts so
transferred until the amount then on deposit in the affected account of the Debt Service Reserve
Fund is equal to the Debt Service Reserve Fund Requirement for that account, and beginning on
the fifth day of the month following a valuation made in accordance with Section 5.05 hereof in
which the amount on deposit in the applicable account in the applicable account in the Debt
Service Reserve Fund is less than 90 percent of the Debt Service Reserve Fund Requirement for
that account due to a loss resulting from a decline in the value of investments held for the credit
of the Debt Service Reserve Fund, to the credit of the applicable account in the Debt Service
Reserve Fund, one-sixth of the amount by which the Debt Service Reserve Fund Requirement
for that account exceeds such balance until the amount on deposit to the credit of the applicable
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account in the Debt Service Reserve Fund is equal to the Debt Service Reserve Fund
Requirement for that account.

(e) Redemption Account. If the Representative makes an optional prepayment of any
installment on Obligation No. 21, the amount so paid shall be credited to the Redemption
Account and applied promptly by the Bond Trustee, first, to cause the amounts credited to the
applicable subaccount of the Interest Account, the Principal Account or the Sinking Fund
Account of the Bond Fund, in that order, to be not less than the amounts then required to be
credited thereto and, then to retire Bonds by purchase, redemption or both purchase and -
redemption in accordance with the Representative’s directions. Any such purchase shall be
made at the written direction of the Representative at a fair market price and no Bond shall be so
purchased at a cost or price (including brokerage fees or commissions or other charges) which
exceeds the Redemption Price at which such Bond could be redeemed on the date of purchase or
on the next succeeding date upon which such Bond is subject to optional redemption plus
accrued interest to the date or purchase. Any such redemption shall be of Bonds then subject to
optional redemption at the Redemption Price then applicable for optional redemption of such
Bonds.

The principal amount of any Term Bonds so purchased or redeemed shall be credited
against the unsatisfied balance of Sinking Fund Account Requirements for such maturity in any
order directed by the Representative or in inverse order of maturity if not so directed.

Any balance remaining in the Redemption Account after the purchase or redemption of
Bonds in accordance with the Representative’s directions, or in any event on the day following
the Bond Payment Date next succeeding the prepayment by the Representative, shall be
transferred to the applicable subaccount of the Interest Account.

SECTION 5.04. Application of Funds and Accounts to Redeem all Bonds
Outstanding. Notwithstanding the provisions of Section 5.03 hereof, if on any date the aggregate
of moneys and Permitted Invéstments held by the Bond Trustee hereunder (valued at their
market value for purposes of this Section) are sufficient to redeem all Bonds Outstanding on the
date Bonds are subject to redemption after giving effect to the required notice of redemption
period as provided in Section 3.08 hereof, and to pay or discharge all other obligations, if any, of
the Issuer hereunder, then the Bond Trustee shall, at the direction of the Representative, sell all
Permitted Investments held by it and the proceeds and all other moneys held by the Bond Trustee
hereunder shall be applied to redeem all Bonds Outstanding as provided in Section 3.02 hereof
and to pay or discharge such cther obligations.

SECTION 5.05. Application of Money in the Debt Service Reserve Fund. Upon
the issuance of the Bonds an amount equal to the Debt Service Reserve Fund Requirement shall
be deposited to the credit of the Debt Service Reserve Fund from the proceeds of the Bonds.

The Bond Trustee shall use amounts in the Debt Service Reserve Fund to make transfers
to the Interest Account, the Principal Account and the Sinking Fund Account to the extent
necessary to pay interest on and principal of (whether at maturity, by acceleration or in
satisfaction of the Sinking Fund Requirement therefor) the Bonds whenever and to the extent that
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the money on deposit in the Interest Account, the Principal Account and the Sinking Fund
Account is insufficient for such purposes.

Amounts on deposit in the Debt Service Reserve Fund shall be valued by the Bond
Trustee on March 31 of each year or more frequently if requested in writing by the
Representative. If on any date of valuation the cash and investments held in the Debt Service
Reserve Fund exceeds the Debt Service Reserve Fund Requirement, including any excess °
created in whole or in part by the interest eamings on such Fund, an amount equal to such excess
shall be transferred by the Bond Trustee (i) until the Completion Date to the Construction Fund
and (ii) thereafter to the Interest Account, Principal Account, Sinking Fund Account or
Redemption Fund, in that order of priority, unless the Representative shall direct in writing a
different order; provided, however, that any excess created by a refunding of a portion of the
Series A Bonds may be applied in any manner which, in the opinion of Bond Counsel, will not
cause the interest on the Series A Bonds to be includable in the gross income of the Holders
thereof under the Code. Any such excess transferred to the Interest Account, the Principal
Account or the Sinking Fund Account shall be credited against future transfers to such accounts,
unless transferred to cure deficiencies therein, and shall be credited by the Bond Trustee against
future Obligation No. 21 Payments to be made by the Obligated Group.

SECTION 5.06. Investment of Moneys Held by the Bond Trustee. (a) Moneys in
all Funds and Accounts held by the Bond Trustee shall be invested by the Bond Trustee, as soon
as possible upon receipt in Permitted Investments as directed, in writing or by Electronic Means,
promptly confirmed in writing by the Representative. Such direction may be in the form of a
standing direction. The Bond Trustee shall promptly notify the Representative if it has not
received such direction, but while pending receipt of such direction, shall hold such funds
uninvested.

- (b) The Bond Trustee may make any investment permitted by this Section, through or
with its own or any of its affiliate’s commercial banking or investment departments unless
otherwise directed by the Representative.

() Except as otherwise specifically provided herein, in computing the amount in any
Fund or Account, Permitted Investments purchased as an investment of moneys therein shall be
valued at the face value or the current market value thereof, whichever is the lower, or at the
redemption price thereof, if then redeemable at the option of the holder, in either event inclusive
of accrued interest. If an investment agreement is ever a Permitted Investment, it shall be valued
at the unpaid amount thereof.

(d)  The Bond Trustee shall use reasonable efforts to sell at a fair market price, or
present for redemption, any Permitted Investment purchased by it as an investment whenever it
shall be necessary in order to provide moneys to meet any payment or transfer from the Fund or
Account for which such investment was made.

(e) Neither the Bond Trustee nor the Issuer shall knowingly use or direct or permit
the use of any moneys of the Issuer in its possession or control in any manner which would cause
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any Bond to be an “arbitrage bond” within the meaning ascribed to such term in Section 148 of
the Code, or any successor section of the Code.

(f) Notwithstanding any provision of this Bond Indenture, the Issuer shall observe its
covenants and agreements contained in the Tax Agreement, to the extent that and for so long as
such covenants and agreements are required by law.

(g2)  The Issuer (and the Borrower by its execution of the Agreement) acknowledges
that to the extent the regulations of the Comptroller of the Currency or other applicable
regulatory entity grant the Issuer or the Borrower the right to receive individual confirmations of
security transactions at no additional cost, as they occur, the Issuer specifically waives receipt of
such confirmations to the extent permitted by law. The Bond Trustee will furnish the Issuer
periodic cash transaction statements that include detail for all investment transactions made by
the Bond Trustee hereunder.

SECTION 5.07. Liability of Bond Trustee for Investments. The Bond Trustee shall
not be liable for the making of any investment authorized by the provisions of this Article V in
the manner provided in this Article V or for any loss resulting from any such investment so
made, except for its own negligence or willful misconduct.

SECTION 5.08. Investment Income. Except as otherwise provided herein, interest
income and gain received, or loss realized, from investments of moneys in any Fund or Account
shall be credited, or charged, as the case may be, to such respective Fund or Account. All
income and gain from investment of the Interest Account shall be retained in the Interest
Account and credited against the interest component of the next forthcoming Obligation No. 21
Payment. Income and gain from Redemption Account investments shall be transferred to any
othet Fund or Account as provided in Section 5.03. Investment income credited to any of the
Interest Account, the Principal Account or the Sinking Fund Account shall be retained in such
Account and shall be a credit against the next forthcoming Obligation No. 21 Payment to be
deposited to-such respective Account.

ARTICLE V1

GENERAL COVENANTS OF THE ISSUER

SECTION 6.01. Payment of Principal and Interest. Subject to the limited sources
of payment specified herein, the Issuer covenants that it will promptly pay or cause to be paid,
but only from and to the extent of such limited sources of payment, the principal of, premium, if
any, and interest on each Bond issued hereunder at the place, on the dates and in the manner
provided herein and in said Bonds according to the terms hereof and thereof. The principal of,
premium, if any, and interest on the Bonds are payable solely from the Pledged Revenues held
by the Bond Trustee hereunder, all of which are hereby specifically assigned and pledged to such
payment in the manner and to the extent specified herein and nothing herein or in the Bonds shall
be construed as assigning or pledging any other funds or assets of the Issuer.
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SECTION 6.02. Performance of Covenants, The [ssuer covenants that it will
faithfully perform at all times any and all covenants, undertakings, stipulations and provisions on
its part to be performed as provided herein in each and every Bond executed, authenticated and
delivered hereunder and in all proceedings of the Issuer pertaining thereto.

SECTION 6.03. Instruments of Further Assurance. The Issuer covenants that it will
do, execute, acknowliedge and deliver or cause to be done, executed, acknowledged and
delivered, such instruments supplemental hereto and such further acts, instruments and transfers
as the Bond Trustee may reasonably require pursuant to an Opinion of Counsel for the better
assuring, transferring, conveying, pledging, assigning and confirming unto the Bond Trustee the
Issuer’s inferest in and to the Obligation No. 21 Payments, the Pledged Revenues and all other
interests, revenues and receipts pledged hereby to the payment of the principal, premium, if any,
and interest on the Bonds in the manner and to the extent contemplated herein.

SECTION 6.04, Protection of Lien. The Issuer hereby agrees not to make or create
or suffer to be made or created any assignment or lien having priority or preference over the
assignment and lien hereof upon the interests granted hereby or any part thereof except as
otherwise specifically provided herein. The Issuer agrees that no obligations the payment of
which is secured by Pledged Revenues will be issued by it except Bonds in lieu of, or upon
transfer of registration or exchange of, any Bond as provided herein. The Issuer agrees to
cooperate with the Bond Trustee in the filing of any Uniform Commercial Code financing or
continuation statements necessary or appropriate to continue the perfection of the lien created
under this Bond Indenture.

ARTICLE VII

DEFAULT AND REMEDIES

SECTION 7.01. Bond Indenture Events of Default. Each of the following is hereby
declared a “Bond Indenture Event of Default™ hereunder:

(a) If payment in respect of any installment of interest on any Bond shall not be made
in full when the same becomes due and payable;

(b) If payment in respect of the principal of or redemption premium,r if any, on any
Bond shall not be made in full when the same becomes due and payable, whether at maturity or
by proceedings for redemption or by declaration of acceleration or otherwise;

{c) If the Issuer shall fail duly to observe or perform any other covenant or agreement
on its part under this Bond Indenture for a period of 60 days after the date on which written
notice of such failure, requiring the same to be remedied, shall have been given to the Issuer and
the Representative by the Bond Trustee or to the [ssuer, the Representative and the Bond Trustee
by the Holders of at least 25 percent in aggregate principal amount of Bonds then Qutstanding.
If the breach of covenant or agreement is one which cannot be completely remedied within the
60 days after written notice has been given but is capable of a cure, it shall not be a Bond
Indenture Event of Default as long as the Representative has taken active steps within the 30
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days after written notice has been given to remedy the failure and is diligently pursuing such
remedy for no longer than the one-year period after such notice has been given;

(d) If there occurs an Agreement Event of Default pursuant to Section 6.01 of the
Agreement.

SECTION 7.02. Acceleration; Annulment of Acceleration. (a) Upon the
occurrence of a Bond Indenture Event of Default, the Bond Trustee may, and upon the written
request of the holders of not less than a majority in principal amount of the Bonds then
Outstanding, shall, declare an acceleration of the payment of the principal of the Bonds, and
then, without any further action, all Bonds Outstanding shall become and be immediately due
and payable, anything in the Bonds or herein to the contrary notwithstanding. In such event,
there shall be due and payable on the Bonds an amount equal to the total principal amount of all
such Bonds, plus all interest accrued thereon and which accrues to the date of payment. The
Bond Trustee shall give written notice of such acceleration to the Issuer, the Registrar, the
Master Trustee and the Representative and the Registrar shall give notice to the Bondholders in
the same manner as for a notice of redemption under Article IIl hereof stating the accelerated
date on which Obligation No. 21 and the Bonds shall be due and payable.

(b) At any time after the principal of Obligation No. 21 and the Bonds shall have
been so declared to be due and payable, if the declaration that Obligation No. 21 is immediately
due and payable is annulled in accordance with the provisions of the Master Indenture, the
declaration that the Bonds are immediately due and payable shall also, without further action, be
annulled and the Registrar shall promptly give notice of such annulment in the same manner as
provided in subsection (a) of this Section for giving notice of acceleration. No such annulment
shall extend to or affect any subsequent Bond Indenture Event of Default or impair any right
consequent thereon.

SECTION 7.03. Rights of Bond Trustee Concerning Obligation No. 21. The Bond
Trustee, as pledgee and assignee for security purposes of all the right, title and.interest of the
Issuer in and to the Agreement, the Master Indenture, Supplemental Indenture No. 21 and
Obligation No. 21 delivered thereunder, shall, upon compliance with applicable requirements of
law and except as otherwise set forth in this Article VII, be the sole real party in interest in
respect of, and shall have standing to enforce each and every right granted to, the Issuer under
the Agreement, the Master Indenture, Supplemental Indenture No. 21 and under Obligation No.
21 delivered thereunder. The Issuer and the Bond Trustee hereby agree without in any way
limiting the effect and scope thereof, that the pledge and assignment hereunder to the Bond
Trustee of any and all rights of the Issuer in and to Obligation No. 21, the Master Indenture,
Supplemental Indenture No. 21 and the Agreement shall constitute an agency appointment
coupled with an interest on the part of the Bond Trustee which, for all purposes of this Bond
Indenture, shall be irrevocable and shall survive and continue in full force and effect
notwithstanding the bankruptcy or insolvency of the Issuer or its default hereunder or on the
Bonds. In exercising such rights and the rights given the Bond Trustee under this Article VII,
the Bond Trustee shall take such action as, in the judgment of the Bond Trustee, would best
serve the interests of the Bondholders, taking into account the provisions of the Agreement, the
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Master Indenture, Supplemental Indenture No. 21 and Obligation No. 21, together with the
security and remedies afforded to the holder of Obligation No. 21 thereunder.

SECTION 7.04, Additional Remedies and Enforcement of Remedies. (a) Upon the
occurrence and continuance of any Bond Indenture Event of Default, thé Bond Trustee may, and
upon the written request of the Holders of not less than 25 percent in an aggregate principal
amount of the Bonds Qutstanding, together with indemnification of the Bond Trustee to its
satisfaction therefor, shall, proceed forthwith to protect and enforce its rights and the rights of the
Bondholders hereunder and under the Act and the Bends by such suits, actions or proceedings as
the Bond Trustee, being advised by counsel, shall deem expedient, including but not limited to:

(i) Civil action to recover money or damages due and owing;

(ii))  Civil action to enjoin any acts or things, which may be unlawful or in violation of
the rights of the Holders of Bonds;

\

(iii)  Enforcement of any other right of the Bondholders conferred by law or hereby;
and

(iv)  Enforcement of any other right conferred by the Agreement.

(b)  Regardless of the happening of a Bond Indenture Event of Default, the Bond
Trustee, if requested in writing by the Holders of not less than 25 percent in aggregate principal
amount of the Bonds then Outstanding, shall upon being indemnified to its satisfaction therefor,
institute and maintain such suits and proccedings as it may be advised shall be necessary or
expedient (i) to prevent any impairment of the security hereunder by any acts which may be
unlawful or in violation hereof, or (i1) to preserve or protect the interests of the Holders;
provided, that such request is in accordance with law and the provisions hereof and, in the sole
judgment of the Bond Trustee, is not unduly prejudicial to the interest of the Holders of Bonds
not making such request and would not involve the Bond Trustee in personal liability.

SECTION 7.05. Application of Revenues and Other Moneys After Default. During

the continuance of a Bond Indenture Event of Default all moneys received by the Bond Trustee
pursuant to any right given or action taken under the provisions of this Article VII shall, after
payment of the costs and expenses (including attorneys’ fees and such attorneys’ fees incurred in
any bankruptcy proceeding) of the proceedings which result in the collection of such moneys, of
the costs, fees, expenses and advances incurred or made by the Bond Trustee and the Issuer with
respect thereto and the payment of all other costs, fees and expenses of the Bond Trustee and the
Issuer under this Bond Indenture, be deposited in the Bond Fund, and all amounts held by the
Bond Trustee hereunder shall be applied as follows:

(a) Unless the principal of all Qutstanding Bonds shall have beéome or have been
declared due and payable:

First: To the payment to the Persons entitled thereto of all installments of
interest then due on the Bonds in the order of maturity of such installments, and,
if the amount available shall not be sufficient to pay in full any installment or
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installments maturing on the same date, then to the payment thereof ratably,
according to the amounts due thereon to the Persons entitled thereto, without any
discrimination or preference; and

Second: To the payment to the Persons entitled thereto of the unpaid
principal amounts or Redemption Price of any Bonds which shall have become
due (other than Bonds previously called for redemption for the payment of which
moneys are held pursuant to the provisions hereof), whether at maturity or by call
for redemption, in the order of their due dates, and if the amounts available shall
not be sufficient to pay in full all the Bonds due on any date, then to the payment
thereof ratably, according to the principal amounts or Redemption Price due on
such date, to the Persons entitled thereto, without any discrimination or
preference.

(b) If the principal amounts of all OQutstanding Bonds shall have become or have been
declared due and payable, to the payment of the principal amounts and interest then due and
unpaid upon the Bonds without preference or priority of principal over interest or of interest over
principal, or of any installment of interest over any other installment of interest, or of any Bond
over any other Bond, ratably, according to the amounts due respectively for principal amounts
and interest, to the Persons entitled thereto without any discrimination or preference.

(¢) If the principal amounts of all Outstanding Bonds shall have been declared due
and payable, and if such declaration shall thereafter have been rescinded and annulled under the
provisions of this Article VIJ, then, subject to the provisions of paragraph (b) of this Section in
the event that the principal amounts of all Outstanding Bonds shall later become due or be
declared.due and payable, the moneys shall be applied in accordance with the provisions of
paragraph (a) of this Section.

Whenever moneys are to be applied by the Bond Trustee pursuant to the provisions of
this Section, such moneys shall be applied by it at such times, and from time to time, as the Bond
Trustee shall determine, having due regard for the amount of such moneys available for
application and the likelihood of additional moneys becoming available for such application in
the future. Whenever the Bond Trustee shall apply such moneys, it shall fix the date (which
shall be a Bond Payment Date unless it shall deem another date more suitable) upon which such
application is to be made and vpon such date interest on the principal amounts to be paid on such
dates shall cease to accrue. The Bond Trustee shall give such notice as it may deem appropriate
of the deposit with it of any such moneys and of the fixing of any such date, and shall not be
required to make payment to the Holder of any Bond until such Bond shall be presented to the
Bond Trustee for appropriate endorsement of any partial payment or for cancellation if fully
paid. Any discretion permitted or available to the Bond Trustee pursuant to this Section to apply
moneys shall not permit the Bond Trustee to fail to liquidate investments in any of the Funds or
Accounts hereunder and apply amounts credited to such Funds and Accounts to the payment of
principal of and interest on the Bonds on any Bond Payment Date.

Whenever all Bonds and interest thereon have been paid under the provisions of this
Section and all expenses and charges of the Bond Trustee and the Issuer have been paid, any
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balance remaining shall be pdid to the Person entitled to receive the same; if no other Person
shall be entitled thereto, then the balance shall be paid to the Representative or as a court of
competent jurisdiction may direct.

SECTION 7.06. Remedies Not Exclusive. No remedy by the terms hereof
conferred upon or reserved to the Bond Trustee or the Bondholders is intended to be exclusive of
any other remedy but each and every such remedy shall be cumulative and shall be in addition to
every other remedy given hereunder or existing at law or in equity or by statute (including the
Act) on or after the date hereof.

SECTION 7,07. Remedies Vested in the Bond Trustee. All rights of action
(including the right to file proof of claims) hereunder or under any of the Bonds may be enforced
by the Bond Trustee without the possession of any of the Bonds or the production thereof in any
trial or other proceedings relating thereto. Any such suit or proceeding instituted by the Bond
Trustee may be brought in its name as the Bond Trustee without the necessity of joining as
plaintiffs or defendants any Holders of the Bonds. Subject to the provisions of Section 7.05
hereof, any recovery or judgment shall be for the equal benefit of the Holders of the Qutstanding
Bonds.

SECTION 7.08. Bondholders’ Control of Proceedings. If a Bond Indenture Event
of Default shall have occurred and be continuing, notwithstanding anything herein to the
“contrary, the Holders of a majority in aggregate principal amount of Bonds then Qutstanding
shall have the right, at any time, by any instrument in writing executed and delivered to the Bond
Trustee to direct the method and place of conducting any proceeding to be taken in connection
with the enforcement of the terms and conditions hereof, provided that such direction is in
accordance with law and the provisions hereof (including indemnity to the Bond Trustee as
provided herein) and, provided further that nothing in this Section shall impair the right of the
Bond Trustee in its discretion to take any other action hereunder which it may deem proper and
which is not inconsistent with such direction by Bondholders.

. ‘

SECTION 7.09. Individual Bondholder Action Restricted. (a) No Holder of any
Bond shall have any right to institute any suit, action or proceeding in equity or at law for the
enforcement hereof or for the execution of any trust hereunder or for any remedy hereunder
unless:

) a Bond Indenture Event of Default has occurred and is continuing (A) under
subsection (a) or (b) of Section 7.01 hereof of which the Bond Trustee is deemed to have notice,
or (B) under subsection (c) or (d) of Section 7.01 hereof as to which the Bond Trustee has actual
knowledge or as to which the Bond Trustee has been notified in writing;

(ii) the Holders of at least 25 percent in aggregate principal amount of Bonds
Outstanding shall have made written request to the Bond Trustee to proceed to exercise the
powers granted herein or to institute such action, suit or proceeding in its own name;

(iii)  such Bondholders shall have offered the Bond Trustee indemnity as provided in
Section 8.02 hereof;
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(iv)  the Bond Trustee shall have failed or refused to exercise the powers herein
granted or to institute such action, suit or proceedings in its own name for a period of 30 days
after receipt by it of such request and offer of indemnity; and

v) during such 30-day period no direction inconsistent with such written retiuest has
been delivered to the Bond Trustee by the Holders of a majority in aggregate principal amount of
Bonds then Outstanding in accordance with Section 7.08 hereof.

(b) No one or more Holders of Bonds shall have any right in any manner whatsoever
to affect, disturb or prejudice the security hereof or to enforce any right hereunder except in the
manner herein provided and for the equal benefit of the Holders of all Bonds Outstanding,

(c) Nothing contained herein shall affect or impair, or be construed to affect or
impair, the right of the Holder of any Bond (i) to receive payment of the principal of or interest
on such Bond on or after the due date thereof or (ii) to institute suit for the enforcement of any
such payment on or after such due date; provided, however, no Holder of any Bond may institute
or prosecute any such suit or enter judgment therein if, and to the extent that, the institution or
prosecution of such suit or the entry of judgment therein would, under applicable law, result in
the surrender, impairment, waiver or loss of the lien hereof on the moneys, funds and propertles
pledged hereunder for the equal and ratable benefit of all Holders of Bonds.

SECTION 7.10. Termination of Proceedings. In case any proceeding taken by the
Bond Trustee on account of a Bond Indenture Event of Default shall have been discontinued or
abandoned for any reason or shall have been determined adversely to the Bond Trustee or to the
Bondholders, then the Issuer, the Bond Trustee and the Bondholders shall be restored to their
former positions and rights hereunder, and all rights, remedies and powers of the Bond Trustee
and the Bondholders with respect to subsequent Bond Indenture Events of Default shall continue
as if no such proceeding had been taken.

SECTION 7.11. Waiver of Bond [ndenture Event of Default. (a) No delay or
omission of the Bond Trustee or of any Holder of the Bonds to exercise any right or power
accruing upon any Bond Indenture Event of Default shall impair any such right or power or shall
be construed to be a waiver of any such Bond Indenture Event of Default or an acquiescence
therein. Every power and remedy given by this Article VII to the Bond Trustee and the Holders-
of the Bonds, respectively, may be exercised from time to time and as often as may be deemed
expedient by them.

(b) The Bond Trustee may waive any Bond Indenture Event of Default which in its
opinion shall have been remedied before the entry of final judgment or decree in any suit, action
or proceeding instituted by it under the provisions hereof, or before the completion of the
enforcement of any other remedy hereunder.

(c) Notwithstanding anything contained herein to the contrary, the Bond Trustee,
upon the written request of the Holders of at least a majority of the aggregate principal amount of
Bonds then Outstanding, shall waive any Bond Indenture Event of Default hereunder and its
consequences; provided, however, that, except under the circumstances set forth in Section
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7.02(b) hereof, a default in the payment of the principal amount of, premium, if any, or interest
on any Bond, when the same shall become due and payable by the terms thereof or upon call for
redemption, may not be waived without the written consent of the Holders of all the Bonds at the
time Outstanding.

(d)  In case of any waiver by the Bond Trustee of a Bond Indenture Event of Default
hereunder, the Issuer, the Bond Trustee and the Bondholders shall be restored to their former
positions and rights hereunder, respectively, but no such waiver shall extend to any subsequent
or other Bond Indenture Event of Default or impair any right consequent thereon. The Bond
Trustee shall not be responsible to any one for waiving or refraining from waiving any Bond
Indenture Event of Default in accordance with this Section.

SECTION 7.12. Notice of Default. (a) Promptly, but in any event within 30 days
after (i) the occurrence of a Bond Indenture Event of Default under Section 7.01(a) or (b) hereof,
of which the Bond Trustee is deemed to have notice, or (ii) receipt, in writing, by the Bond
Trustee at its Corporate Trust Office from the Issuer or the Representative or the Holders of 25
percent or more in aggregate principal amount of the Bonds then Outstanding of actual
knowledge by a corporate trust officer of notice of a Bond Indenture Event of Default under
Section 7.01(c) or (d) hereof, the Bond Trustee shall, unless such Bond lndenture Event of
Default shall have theretofore been cured, give written notice thereof by first class mail to each
Holder of a Bond then Outstanding; provided, that except in the case of a default in the payment
of principal amounts, Sinking Fund Account Requirements, or the Redemption Price of or
interest on any of the Bonds, the Bond Trustee may withhold such notice to such Holders if, in
its sole judgment, it determines that the withholding of such notice is in the best interests of the
Bondholders.

(b) The Bond Trustee shall promptly notify the Master Trustee, the Issuer and the
Representative of (i) the occurrence of a Bond Indenture Event of Default under Section 7.01(a)
or (b) hereof and (ii) when the Bond Trustee has received actual knowledge or notice, in writing
or otherwise, of a Bond Indenture Event of Default under Section 7.01(c) or (d) hereof.

SECTION 7.13. Limitation of the Issuer’s Liability. No agreements or provisions
contained herein nor any agreement, covenant or undertaking by the Issuer contained in any
document executed by the Issuer in connection with the Project or the issuance, sale and delivery
of the Bonds shall give rise to any pecuniary liability of the Issuer or a charge against its general
credit, or shall obligate the Issuer financially in any way, except with respect to the Pledged
Revenues and their application as provided herein. No failure of the Issuer to comply with any
term, covenant or agreement herein or in any document executed by the Issuer in connection
with the Project, shall subject the Issuer to liability for any claim for damages, costs or other
financial or pecuniary charge except to the extent that the same can be paid or recovered from
the Pledged Revenues. Nothing herein shall preclude a proper party in interest from seeking and
obtaining, to the extent permitted by law, and, subject to Section 7.09 hereof, specific
performance against the Issuer for any failure to comply with any term, condition, covenant or
agreement herein; provided, that no costs, expenses or other monetary relief shal! be recoverable
from the Issuer except as may be payable from the Pledged Revenues.
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SECTION 7.14. Limitations on Remedies. It is the purpose and intention of this
Article VII to provide rights and remedies to the Bond Trustee and Bondholders which may be
lawfully granted under the provisions of the Act, but should any right or remedy herein granted
be held to be unlawful, the Bond Trustee and the Bondholders shall be entitled as above set forth,
to every other right and remedy provided in this Bond Indenture and by law.

ARTICLE VIII

THE BOND TRUSTEE

SECTION 8.01. Acceptance of Trust; General. By execution hereof, the Bond
Trustee shall evidence the acceptance of the powers, duties and obligations of the Bond Trustee
as set forth herein and in the Agreement, but only upon the terms and conditions set forth herein.
All Bonds shall be authenticated by the Authenticating Agent before delivery in the manner and
form provided herein. The Bond Trustee shall have no duty, responsibility or obligation for the
issuance of Bonds or for the validity or exactness hereof, or of any other document relating to
such issuance. The Bond Trustee shall have no duty, responsibility or obligation for the payment
of Bonds except for payment in accordance with the terms and provisions hereof from, and to the
extent of, funds which are held in trust by the Bond Trustee for the purpose of such payment.
The Bond Trustee hereby agrees to the provisions of the Agreement relating to it. Every
provision of this Bond Indenture relating to the Bond Trustee and its conduct or executing its
obligations shall be subject to this Article VIIL

The Bond Trustee shall have no liability for any act or omission to act hereunder, or
under any other instrument or document executed pursuant hereto except for the Bond Trustee’s
own negligence or willful misconduct. The duties and obligations of the Bond Trustee shall be
determined solely by the express provisions hereof and of the Agreement and no implied
covenants or obligations against the Bond Trustee shall be read into this Bond Indenture or the
Agreement. The permissive rights of the Bond Trustee to do things enumerated in this Bond
Indenture shall not be construed as a duty. The Bond Trustee shall, prior to any event of default
and after the curing of all events of default which may have occurred, perform such duties and
only such duties as are specifically set forth in this Bond Indenture, and no implied covenants or
duties shall be read into this Bond Indenture against the Bond Trustee. The Bond Trustee shall,
during the existence of any event of default which has not been cured, exercise such of the rights
and powers vested in it by this Bond Indenture and use the same degree of care and skill in their
exercise as a prudent person would exercise or use under the circumstances in the conduct of his
own business affairs '

The Bond Trustee shall not be required to expend or risk its own funds or otherwise incur
individual liability in the performance of any of its duties or in the exercise of any of its rights or
powers as the Bond Trustee. Under no circumstances shall the Bond Trustee be liable in its
individual capacity for the obligation evidenced by the Bonds. The Bond Trustee shall not be
required to give any bond or surety under this Bond Indenture.

Any corporation or association into which the Bond Trustee may be converted or merged,
or with which it may be consolidated, or to which it may sell or transfer its corporate trust
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business and assets as a whole or substantially as a whole, or any corporation or association
resulting from any such conversion, sale, merger, consolidation or transfer to which it is a party,
ipso facto, shall be and become successor Bond Trustee hereunder and vested with all of the title
to the whole property or trust estate and all the trusts, powers, discretions, immunities, privileges
and all other matters as was its predecessor, without the execution or filing of any instrument or
any further act, deed or conveyance on the part of any of the parties hereto, anything herein to
the contrary notwithstanding,

SECTION 8.,02. The Bond Trustee Not Required to Take Action Unless
Indemnified. Except as expressly required herein or in the Agreement, the Bond Trustee shall
neither be required to institute any suit or action or other proceeding hereunder or appear in any
suit or action or other proceeding in which it may be a defendant or plaintiff, at the direction of
the Issuer or the Holders, or to take any steps to enforce its rights and expose it to liability, nor
shall the Bond Trustee be deemed liable for failure to take any such action, unless and until it
shall have been indemnified, to its satisfaction, against any and all reasonable costs, expenses,
outlays, counsel fees and expenses and other fees, other disbursements including its own
reasonable fees and against all liabilities and damages. The Bond Trustee may, nevertheless,
begin suit, or appear in and defend suit, or do anything else which in its judgment is proper to be
done by it as the Bond Trustee, without prior assurance of indemnity, and in such case the
Representative shall reimburse the Bond Trustee for all reasonable out-of-pocket costs, expenses,
. outlays, counsel fees and expenses and other fees, and other reasonable disbursements including
its own reasonable fees, and for all liabilities and damages suffered by the Bond Trustee in
connection therewith, except for liabilities or damages directly caused by the Bond Trustee’s
negligence or willful misconduct. If the Bond Trustee begins, appears in or defends such a suit,
the Bond Trustee shall give reasonably prompt notice of such action to the Issuer and the
Representative, and shall give such notice prior to taking such action if possible. If the
Representative shall fail to make such reimbursement, the Bond Trustee, subject to the
limitations in Section 8.08 hereof, may reimburse itself from any surplus money created hereby;
provided, however, that if the Bond Trustee shall collect any amounts or obtain a judgment,
‘decree or recovery, by exercising the remedies available to it hereunder, the Bond Trustee shall
have a [irst claim upon the amount recovered for payment of its reasonable costs, expenses and
fees incurred {including attorneys’ fees for all actions including bankruptcy proceedings).

SECTION 8.03. Employment of Experts. The Bond Trustee may execute any of
the trusts or powers hereof and perform any of its duties hereunder by or through agents,
attormeys, receivers or employees. The Bond Trustee is hereby authorized to employ as its
agents such attomeys at law, certified public accountants and recognized authorities in their
fields (who are not employees of the Bond Trustee), and such other agents as it may deem
necessary to carry out any of its obligations hereunder, and shall be reimbursed by the
Representative for all reasonable out-of-pocket expenses and charges in so doing. The Bond
Trustee shall not be responsible for any misconduct or negligence of any such agent appointed
with due care by the Bond Trustee.

The Bond Trustee may consult with counsel, and the written advice of such counsel with
respect to any Opinion of Counsel shall be full and complete authorization and protection in
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respect to any action taken or not taken by the Bond Trustee hereunder in good faith and in
reliance thereon.

SECTION 8.04. Enforcement of Performance by Others. [t shall not be the duty of
the Bond Trustee, except as herein or in the Agreement provided, to see that any duties and
obligations herein imposed upon the Issuer or the Representative are performed.

SECTION 8.05. Right to Deal in Bonds and Take Other Actions. The Bond
Trustee may in good faith buy, sell or hold and deal in any Bonds with like effect as if it were not
such Bond Trustee and may commence or join in any action which a Holder is entitled to take
with like effect as if the Bond Trustee were not the Bond Trustee, It is understood and agreed
that no provision hereof or of the Agreement is to be construed to limit or restrict the right of the
Bond Trustee to engage in such business with the Issuer, the Master Trustee, the Obligated
Group or any Holder, So engaging in such business shall not; in and of itself, and so long as the
Bond Trustee duly performs all of its duties as required hereby and by the Agreement, constitute
a breach of trust on the part of the Bond Trustee.

SECTION 8.06. Removal and Resignation of the Bond Trustee. The Bond Trustee
may resign or may be removed at any time by an instrument or instruments in writing signed by
the Holders of not less than a majority of the principal amount of Bonds then Outstanding (for
purposes of this sentence, DTC shall not be deemed a Holder of the Bonds, but rather the
Beneficial Owner shall be deemed to be such Holder(s) of the Bonds). Written notice of such
resignation or removal shall be given to the Issuer and the Representative and such resignation or
removal shall take effect upon the appointment and qualification of a successor Bond Trustee. In
the event a successor Bond Trustee has not been appointed and qualified within 60 days of the
date natice of resignation or removal is given, the Bond Trustee, the Issuer or the Representative
may apply to any court of competent jurisdiction for the appointment of a successor Bond
Trustee to act until such time as a successor is appointed as provided in this Section.

If the Bond Trustee has or shall acquire any conflicting interest, it shall, within 90 days
after ascertaining that it has such conflicting interest, either eliminate such conflicting interest or
resign in the manner and with the effect specified in this Section. Notwithstanding the preceding
sentence, the Bond Trustee shall not be required to eliminate any such conflicting interest or to
resign in the event that the duty of the Bond Trustee and its interest as trustee of another trust
(including, without limitation, the trust created by the Master Indenture) conflict in the exercise
of any trust power hereunder as Bond Trustee, if the Bond Trustee obtains prior court
authorization pursuant to Section 737.403, Florida Statutes (or any applicable successor statute)
to exercise such power. A conflicting interest shall not be deemed to have arisen by virtue of a
commercial banking relationship between the Obligated Group and the Bond Trustee or any of
its affiliates or because the Bond Trustee may also serve as the Master Trustee.

In the event of the resignation or removal of the Bond Trustee or in the event the Bond
Trustee is dissolved or otherwise becomes incapable to act as the Bond Trustee, the
Representative shall be entitled to appoint a successor Bond Trustee after consultation with the
[ssuer. In such event, the successor Bond Trustee shall cause notice to be mailed to the Holders
of all Bonds then Outstanding.
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If the Holders of a majority of the principal amount of Bonds then Qutstanding object to
the successor Bond Trustee so appointed by the Representative and if such Holders designate
another-Person qualified to act as the Bond Trustee, the Issuer shall then appoint as the Bond
Trustee the Person so designated by the Holders.

In addition, the Bond Trustee may be removed at any time with or without cause, at the
direction of the Representative, so long as no Agreement Event of Default or Bond Indenture
Event of Default or event which, but for any applicable grace period, would constitute an
Agreement Event of Default or Bond Indenture Event of Default, shall have occurred and be
continuing.

/

Unless otherwise ordered by a court or regulatory body having competent jurisdiction, or
unless required by law, any successor Bond Trustee shall be a trust company or bank having the
powers of a frust company as to trusts, qualified to do and doing trust business in the State and
having an officially reported combined capital, surplus, undivided profits and reserves
agpregating at least 525,000,000, if there is such an institution willing, qualified and able to
accept the trust upon reasonable or customary terms.

Every successor Bond Trustee howsocever appointed hereunder shall execute,
acknowledge and deliver to its predecessor and also to the Issuer and the Representative an
instrument in writing, accepting such appointment hereunder, and thereupon such successor
Bond Trustee, without further action, shall become fully vested with all the rights, immunities,
powers, trusts, duties and obligations of its predecessor, and such predecessor shall execute and
deliver an instrument transferring to such successor Bond Trustee all the rights, powers and
trusts of such predecessor. The predecessor Bond Trustee shall execute any and all documents
necessary ot appropriate to convey all interest it may have to the successor Bond Trustee. The
predecessor Bond Trustee shall promptly deliver all records relating to the trust or copies thereof
and communicate all material information it may have obtained concerning the trust to the
successor Bond Trustee. The predecessor Bond Trustee shall deliver all assets in the funds and
accounts established under this Bond Indenture to the successor Bond Trustee.

" Each successor Bond Trustee, not later than 10 ‘days after its assumption of the duties
hereunder, shall mail a notice of such assumption to each Holder of a registered Bond.

SECTION 8.07. Proof of Claim. The Bond Trustee shall have the right and power
to act in its name or in the name and place of the Issuer or Holders to make proof of claim in any
proceeding, bankruptcy, reorganization or otherwise where proof of claim may be required. Any
amount recovered by the Bond Trustee as a result of any such claim, after payment of all fees
(including reasonable attorneys’ fees), costs, expenses and advances incurred by the Bond
Trustee or its agents in pursuing such claim, shall be for the equal benefit of all of the Holders of
Bonds Qutstanding.

SECTION 8.08. Bond Trustee’s Fees and Expenses. Any provision hereof to the
contrary notwithstanding, if the Representative fails to make any payment properly due the Bond
Trustee for its reasonable fees and out-of-pocket costs, expenses and fees of attorneys, certified
public accountants, recognized authorities in their field and agents (not employees of the Bond
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Trustee) incurred in performance of its duties, the Bond Trustee may reimburse itself from any
surplus moneys on hand in any Fund or Account created pursuant hereto,

SECTION 8.09.. Reliance Upon Documents. The Bond Trustee may rely upon and
shall be protected in acting or refraining from acting in reliance upon any document, including
but not limited to any resolution, certificate, statement, instrument, opinion, report, notice,
request, direction, consent, order or other paper or document reasonably believed by it to be
genuine and to have been signed or presented by the proper officials of the Issuer (i.e., an Issuer
Representative), the Representative, the Holders or agents or attorneys of the Holders; provided,
in the case of any such document specifically required to be furnished to the Bond Trustee
hereby or by the Agreement, the Bond Trustee shall be under a duty to examine the same to
determine whether or not it conforms to the requirements hereof or of the Agreement. The Bond
Trustee shall not be bound to make any investigation into the facts or matters stated in any
resolution, certificate, statement, instrument, opinion, report, notice, request, direction, consent,
order, bond or other paper or document submitted to the Bond Trustee, however, the Bond
Trustee, in its discretion, may make such further inquiry or investigation into such facts or
matters as it may see fit. Whenever in the administration hereof, the Bond Trustee shall deem it
desirable that a matter be proven or established prior to taking or not taking any action
hereunder, the Bond Trustee (unless other evidence be specifically prescribed herein or in the
Agreement) may rely upon any document provided for in this Section.

Except where other evidence is required hereby, any request or direction of the Issuer or
the Representative mentioned herein shall be sufficiently evidenced by a certified copy of such
request executed by an Issuer Representative or the Representative Officer, as the case may be.

SECTION 8.10. Recitals and Representations. The recitals, statements and
representations contained herein, in the Agreement or in any Bond (excluding the Authenticating
Agent’s authentication on the. Bonds) shall be taken and construed as made by and on the part of
either the Issuer or the Representative, as the case may be, and not by the Bond Trustee, and the
Bond Trustee neither assumes nor shall be under any responsibility for the correctness of the
same.

The Bond Trustee makes no representation as to, and is not responsible for, the validity
or sufficiency hereof, of the Agreement or, except as herein required, the filing or recording or
registering of any document. The Bond Trustee shall be deemed not to have made
representations as to the security afforded hereby or hereunder or by or under the Agréement or
as to the validity or sufficiency of such document. The Bond Trustee shall not be concerned with
or accountable to anyone for the use or application of any moneys which shall be released or
withdrawn in accordance with the provisions hereof or the Agreement. The Bond Trustee shall
not be responsible or liable for any loss suffered in connection with the investment of any funds
made by it in accordance with the provisicns hereof.

The Bond Trustee shall not be required to take notice or be deemed to have notice of any
Bond Indenture Event of Default hereunder except default in the deposits or payments specified
hereunder or under the Agreement, or failure by the Issuer or any Member of the Obligated
Group to file with it any of the documents required, or to deposit with it evidence of the
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insurance policies required hereunder or under the Master Indenture, or any other event of which
an officer of the Bond Trustee with responsibility for administering the Bonds has actual
knowledge and which, with the giving of notice or lapse of time or both would constitute a Bond
Indenture Event of Default, a default under the Agreement or a Master Indenture Event of
Default, unless the Bond Trustee shall be specifically notified in writing of such default by the
Representative, by the Issuer or by any Holder of Bonds Outstanding hereunder, and all notices
or other instruments required by this Bond Indenture to be delivered to the Bond Trustee must, in
order to be effective, be delivered at the designated office of the Bond Trustee, and in the
absence of such notice so delivered, the Bond Trustee may conclusively assume that there is no
Bond Indenture Event of Default except as aforesaid.

SECTION 8.11. Destruction of Bonds. Except when Bonds are in book-entry form,
upon payment of or surrender to the Bond Trustee for cancellation of any Bond, the Bond
Trustee shall cancel and destroy such Bond in accordance with its retention policy then in effect.
At least annually the Bond Trustee shall deliver a certificate of such destruction to the
Representative and the Issuer. Upon surrender of any Bond to a Paying Agent for payment, such
Bond shall be cancelled by the Paying Agent and delivered to the Bond Trustee for destruction.

SECTION 8.12. Report_s. The Bond Trustee shall monthly prepare and submit to
the Representative account statements covering all moneys received and all payments,
expenditures and investments made as the Bond Trustee hereunder since the last previous such
report.

SECTION 8.13. Rights, [mmunities and Duties of Paying Agent. Registrar and
Authenticating Agent, The Paying Agent, Registrar and Authenticating Agent undertake to
perform only such duties as are expressly set forth herein. The rights and immunities (including,
without limitation, the right to indemnity) set forth in this Article VIII shall extend to and govemn
the duties and obligations of any Paying Agent, Registrar and Authenticating Agent and the
Paying Agent, Registrar and Authenticating Agent shall each be entitled to be reimbursed for its
reasonable fees and out-of-pocket costs and expenses (including counsel fees and expenses)
incurred in connection with its duties hereunder. Any Paying Agent, Registrar and
Authenticating Agent may at any time resign and be discharged of the duties and obligations
created by this Bond Indenture by giving at least 60 days written notice to the Issuer, the Bond
Trustee and the other Paying Agents. Any Paying Agent, Registrar or Authenticating Agent may
be removed at any time by an instrument filed with such Paying Agent, Registrar or
Authenticating Agent and the Bond Trustee and signed by the Representative. Any financial
institution may be named as a Paying Agent, Registrar or Authenticating Agent by an instroment
filed with such financial institution and the Bond Trustee and signed by the Representative. In
the event of the resignation or removal of any Paying Agent, Registrar or Authenticating Agent
such Paying Agent, Registrar or Authenticating Agent shall pay over, assign and deliver any
moneys held by it as Paying Agent, Registrar or Authenticating Agent to its successor, or if there
be no successor, to the Bond Trustee. In the event that for any reason there shall be a vacancy in
the office of any Paying Agent, Registrar or Authenticating Agent, the Bond Trustee shall act as
such.
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ARTICLE IX
THE PAYING AGENT

SECTION 9.01. The Paving Agent. (a) The Representative shall have appointed a
Paying Agent for the Bonds and shall notify the Issuer of such appointment. The Bond Trustee
is hereby appointed the Paying Agent. Each Paying Agent appointed in accordance with this
Bond Indenture shall designate its Corporate Trust Office and signify its acceptance of the duties
and obligations imposed upon it as described herein by a written instrument of acceptance
delivered to the Issuer, the Bond Trustee and the Representative under which each Paying Agent
will agree, particularly to keep such books and records as shall be consistent with prudent
industry practice and to make such books and records available for inspection by the Issuer, the
Bond Trustee and the Representative.

(b)  Each successor Paying Agent shall be a commercial bank or trust company duly
organized under the laws of the United States of America or any state or territory thereof having
a combined capital stock, surplus and undivided profits of at least $25,000,000 and authorized by
law to perform all the duties imposed upon it by this Bond Indenture. Subject to the next
succeeding paragraph, any Paying Agent may resign at any time, and be discharged of the duties
and obligations created by this Bond Indenture by giving at least 60 days® notice to the [ssuer,
the Representative and the Bond Trustee. Subject to the next succeeding paragraph, any Paying
Agent may be removed at any time, by an instrument signed by the Representative and filed with
the Bond Trustee and the Issuer.

Upon the resignation or removal of the Paying Agent, the Paying Agent shall pay over,
assign and deliver any moneys and/or Bonds held by it in such capacity to its successor. In the
- event of the resignation of a Paying Agent who is also serving in the capacity of Bond Trustee,
the Bond Trustee shall also tender its resignation in accordance with the provisions of this Bond
[ndenture. No such resignation or removal shall be effective until a successor has been
appointed and accepted such duties.

(c)  Any corporation, association, partnership or firm which succeeds to the corporate
trust business of the Paying Agent as a whole or substantially as a whole, whether by sale,
merger, consolidation or otherwise, shall thereby become vested with all the properties, rights
and powers of such Paying Agent hereunder.

{d) In the event that the Paying Agent shall resign, be removed or be dissolved, or if
the properties or affairs of the Paying Agent shall be taken under control of any state or federal
,court or administrative body because of bankruptcy or insolvency, or for any other reason, and
the Representative shall not have appointed its successor, the Issuer shall appoint a successor
and, if no appointment is made within 30 days, the Paying Agent shall apply to a court of
competent jurisdiction for such appointment. ’

SECTION 9.02. Actions of Paying Agent. The Paying Agent may in good faith
buy, sell, own, hold and deal in any of the Bonds and may join in any action which any
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Bondholders may be entitled to take with like effect as if such entity were not appointed to act in
such capacity under this Bond Indenture,

ARTICLE X

SUPPLEMENTS

SECTION 10.01. Supplements Not Requiring Consent of Bondholders. The Issuer
and the Bond Trustee may, without the consent of or notice to any of the Holders, but only with

the consent of the Representative as to paragraphs (c), (d), (), (g) and (h) below, enter into one
or more Supplements for one or more of the following purposes:

(a) To cure any ambiguity or formal defect or omission herein;

(b)  To correct or supplement any provision herein which may be inconsistent with
any other provision herein, or to make any other provisions with respect to matters or questions
arising hereunder which shall not materially adversely affect the interests of the Holders or the
Representative;

(©) To grant or confer upon the Holders any additional rights, remedies, powers or
authority that may lawfully be granted or conferred upon them;

(d) To secure additional revenues or provide additional security or reserves for
payment of the Bonds;

(e) To preserve the exemption of the interest income borne on the Bonds from federal
income taxes;

(H To implement any amendments or supplements necessary or appropriate to
conform to amendments or supplements to the Master Indenture permitted by the Master
Indenture;

(g) To qualify this Bond Indenture under the Trust Indenture Act of 1939, as
amended, or corresponding provisions of federal laws from time to time in effect; and

(h) To discontinue the book-entry only system of registration of the Bonds.

SECTION 10.02. Supplements Requiring Consent of Bondholders. (a) Other than
Supplements referred to in Section 10.01 hereof and subject to the terms and provisions and
limitations contained in this Article X and not otherwise, the Representative and the Holders of
not less than a majority in aggregate principal amount of the Bonds then Outstanding shall have
the right, from time to time, anything contained herein to the contfrary notwithstanding, to
consent to and approve the execution by the Issuer and the Bond Trustee of such Supplements as
shall be deemed necessary and desirable by the Issuer for the purpose of modifying, altering,
amending, adding to or rescinding, in any particular, any of the terms or provisions contained
herein; provided, however, nothing in this Section shall permit or be construed as permitting a
Supplement which would:
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6] extend the stated maturity of or time for paying interest on any Bond or reduce the
principal amount of or the redemption premium or rate of interest payable on any Bond without
the consent of the Holder of such Bond; :

(i)  prefer or give a priority to any Bond over any other Bond without the consent of
the Holder of each Bond then Outstanding not receiving such preference or priority; or

(iii)  reduce the aggregate principal amount of Bonds then Qutstanding the consent of
the Holders of which is required to authorize such Supplement without the consent of the
Holders of all Bonds then Outstanding.

(b) If at any time the Issuer shall request the Bond Trustee to enter into a Supplement
pursuant to this Section, the Bond Trustee shall, upon being satisfactorily indemnified with
respect to expenses, cause notice of the proposed execution of such Supplement to be mailed by
first class mail, postage prepaid, to all Holders of Bonds then Outstanding at their addresses as
they appear on the registration books herein provided for. The Bond Trustee shall not, however,
be subject to any liability to any Bondholder by reason of its failure to mail, or the failure of such
Bondholder to receive, the notice required by this Section, and any such failure shall not affect
the validity of such Supplement when consented to and approved as provided in this Section.
Such notice shall briefly set forth the nature of the proposed Supplement and shall state that
copies thereof are on file at the Corporate Trust Office of the Bond Trustee for inspection by all
Bondholders.

(c) [f within such period, as shall be prescribed by the Representative, following the
mailing of such notice, the Bond Trustee shall receive an instrument or instruments purporting to
be executed by the Holders of not less than the aggregate principal amount or number of Bonds
specified in Section 10.02(a) for the Supplement in question which instrument or instruments
shall refer to the proposed Supplement described in such notice and shall specifically consent to
and approve the execution thereof in substantially the form of the copy thereof referred to in such
notice as on file with the Bond Trustee, thereupon, but not otherwise, the Bond Trustee may
execute such Supplement in substantially such form, without liability or responsibility to any
Holder of any Bond, whether or not such Holder shall have consented thereto.

(d)  Any such consent shall be binding upon the Holder of the Bond giving such
consent and upon any subsequent Holder of such Bond and of any Bond issued in exchange
therefor (whether or not such subsequent Holder thereof has notice thereof), unless such consent
is revoked in writing by the Holder of such Bond giving 'such consent or by a subsequent Holder
thereof by filing with the Bond Trustee, prior to the execution by the Bond Trustee of such
Supplement, such revocation. At any time after the Holders of the required principal amount or
number of Bonds shall have filed their consents to the Supplement, the Bond Trustee shall make
and file with the Issuer a written statement to that effect. Such written statement shall be
conclusive that such consents have been so filed.

(e)  If the Holders of the required principal amount or number of the Bonds
Outstanding shall have consented to and approved the execution of such Supplement as herein
provided, no Holder of any Bond shall have any right to object to the execution thereof, or to
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object to any of the terms and provisions contained therein or the operation thereof, or in any
manner to question the propriety of the execution thereof, or to enjoin or restrain the Bond
Trustee or the Issuer from executing the same or from taking any action pursuant to the
provisions thereof.

SECTION 10.03. Execution’ and Effect of Supplements. (a) In executing any
Supplement permitted by this Article X, the Bond Trustee and the Issuer shall be entitled to
receive and to rely upon an Opinion of Counsel stating that the execution of such Supplement is
authorized or permitted hereby and does not adversely impact the tax-exempt status of the
interest on the Bonds. The Bond Trustee and the Issuer may, but shall not be obligated to, enter
into any such Supplement which affects the rights, duties or immunities of each.

(b) So long as no Bond Indenture Event of Default exists and the Representative is
not in default under the Agreement, the Master Indenture, Supplemental Indenture No. 21 or
Obligation No. 21, any Supplement under this Article X which adversely affects the rights of the
Representative under the Agreement shall not become effective unless and until the
Representative shall have consented in writing to the execution and delivery of such Supplement.
[n this regard the Bond Trustee shall cause notice of the proposed execution and delivery of any
such Supplement, together with a copy of the proposed Supplement, to be delivered to the
Representative at least 15 days prior to the date of its proposed execution and delivery, in the
case of a Supplement referred to in Section [0.01 hereof and not later than the date of mailing of
the notice of the proposed execution and delivery in the case of a Supplement referred te in
Section 10.02 hereof. >

’ (¢)  Upon the execution and delivery of any Supplement in accordance with this
Article X, the provisions hereof and in the Bonds relating thereto shall be modified in accordance
therewith and such Supplement shall form a part hereof for all purposes and every Holder of a
Bond theretofore or thereafter authenticated and delivered hereunder shall be bound thereby.,

(dy  Any Bond authenticated and delivered after the execution and delivery of any
Supplement in accerdance with this Article X may, and if required by the Issuer or the Bond
Trustee shall, bear a notation in form approved by the Issuer and Bond Trustee as to any matter
provided for in such Supplement. If the Issuer shall so determine, new Bonds so modified as to
conform in the Opinion of Bond Counsel to any such Supplement may be prepared and executed
by the Issuer and authenticated and delivered by the Authenticating Agent in exchange for and
upon surrender of Bonds then Outstanding,

SECTION 10.04. Amendments to Agreement Not Requiring Consent of

Bondholders. The Issuer and the Bond Trustee may, without the consent of or notice to any of
the Holders, consent to and join in the execution and delivery by the Representative of any
amendment, change or modification of the Agreement as may be required (i) by the provisions
herecf or of the Agreement; (ii) to cure any ambiguity or formal defect or omission therein; (iit)
to preserve the exemption of the interest borne on the Bonds from federal income taxes; or (iv) in
connection with any other change therein as to which there is filed with the Bond Trustee and the
Issuer an Opinion of Counsel stating that the proposed change will not adversely affect the
interests of the Holders.
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SECTION 10.05. Amendments to Agreement Requiring Consent of Bondholders.
(a) Except for amendments, changes or modifications to the Agreement referred to in Section
10.04 hereof, the Issuer and the Bond Trustee may consent to and join in the execution and
delivery by the Representative of any amendment, change or modification to the Agreement only
upon the consent of not less than a majority in aggregate principal amount of Bonds then
Outstanding given as provided in this Section; provided, however, no such amendment, change
+ or modification may affect the obligation of the Representative to make payments under
Obligation No. 21 or reduce the amount of or extend the time for making such payments without
the consent of the Holders of all Bonds then Qutstanding.

(b)  If at any time the Issuer and the Representative shall request the consent of the
Bond Trustee and the Bondholders to any such amendment, change or modification to the
Agreement, the Bond Trustee shall, upon being satisfactorily indemnified with respect to
expenses, cause notice of the proposed amendment, change or modification to be given in the
same manner as provided in Section 10.02 hereof with respect to Supplements hereto. Such
notice shall briefly set forth the nature of the proposed amendment, change or modification and
shall state that copies thereof are on file at the Corporate Trust Office of the Bond Trustee for
inspection by all Bondholders.

(c) If the consent to and approval of the execution of such amendment, change or
modification is given by the Holders of not less than the aggregate principal amount of Bonds
specified in subsection (a) in the manner as provided by Section 10.02 hereof with respect to
Supplements hereto, but not otherwise, such amendment, change or modification may be
consented to, executed and delivered upon the terms and conditions and with like binding effect
upon the Holders as provided in Sections 10.02 and 10.03 hereof with respect to Supplements
hereto,

ARTICLE XI
” SATISFACTION AND DISCHARGE

SECTION 11.01. Discharge. If payment of all principal of, premium, if any, and
interest on the Bonds in accordance with their terms and as provided herein is made, or is
provided for in accordance with this Article XI, and if all other sums payable by the Issuer
hereunder shall be paid or provided for, then the liens, estates and security interests granted
hereby shall cease. Thereupon, upon the request of the Issuer, and upon receipt by the Bond
Trustee of an Opinion of Bond Counsel stating that all conditions precedent to the satisfaction
and discharge of the lien hereof have been satisfied, the Bond Trustee shall execute and deliver
proper instruments prepared by or.on behalf of the Issuer acknowledging such satisfaction and
discharging the lien hereof and the Bond Trustee shall transfer all property held by it hereunder,
other than moneys or obligations held by the Bond Trustee for payment of amounts due or to
become due on the Bonds or to the Bond Trustee, to the Issuer, the Representative or such other
Person as may be entitléd thereto as their respective interests may appear. Such satisfaction and
discharge shall be without prejudice to the rights of the Bond Trustee thereafter to charge and be
compensated or reimbursed for services rendered and expenditures incurred in connection
herewith.
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The Issuer or the Representative may at any time surrender to the Bond Trustee for
cancellation any Bonds previously authenticated and delivered which the Issuer or the
Representative may have acquired in any manner whatsoever and such Bond upon such
surrender and cancellation shall be deemed to be paid and retired.

SECTION 11.02. Providing for Payment of Bonds. Payment of any or all of the
Bonds may be provided for by the deposit with the Bond Trustee of moneys or non-callable
Government Obligations or Advance-Refunded Municipal Bonds, or any combination thereof,
The moneys and the maturing principal and interest income on such non-callable Government
Obligations or Advance-Refunded Municipal Bonds, if any, shall be sufficient to pay when due
the principal or Redemption Price of and interest on such Bonds. The moneys, non-callable
Government Obligations and Advance-Refunded Municipal Bonds shall be held by the Bond
Trustee irrevocably in trust for the Holders of such Bonds solely for the purpose of paying the
principal or Redemption Price of and interest on such Bonds as the same shall mature, come due
or become payable upon prior redemption, and, if applicable, upon simultaneous direction,
expressed to be irrevocable, to the Bond Trustee as to the dates upon which any such Bonds are
to be redeemed prior to their respective maturities. -

In connection with any advance refunding or defeasance of the Bonds, there shall be
delivered to the Bond Trustee a verification report of an independent firm of certified public
accountants, as to the adequacy and sufficiency of the escrow so established. Such verification
report shall be delivered and. addressed to the Issuer and the Bond Trustee. Also, in connection
with any such advance refunding or defeasance an Opinion of Bond Counsel shall be delivered

and addressed to the Issuer and the Bond Trustee to the effect that the Bonds are no longer
‘Outstanding under this Bond Indenture.

[f payment of the Bonds is so provided for, the Bond Trustee shall mail a notice within 30
days thereafter so stating to each Holder of a Bond.

Bonds the payment of which has been provided for in accordance with this Section shall
no longer be deemed Outstanding hereunder or secured hereby. Bonds shall be deemed
Outstanding under this Bond Indenture unless and until they are in fact paid in full and retired or
the defeasance requirements set forth in this Section are satisfied. The obligation of the I[ssuer in
respect of such Bonds shall nevertheless continue, but the Holders thereof shall thereafter be
entitled to payment only from the moneys, Government Obligations or Advance-Refunded
Municipal Bonds deposited with the Bond Trustee to provide for the payment of such Bonds.

No Bond may be so provided for if, as a result thereof or of any other action in
connection with which the provision for payment of such Bond is made, the interest payable on
any Bond is made subject to federal income taxes, The Bond Trustee may rely upon an Opinion
of Bond Counsel (which opinion may be based upon a ruling or rulings of the Internal Revenue
Service) to the effect that the provisions of this paragraph will not be breached by so providing
for the payment of any Bonds.

SECTION 11.03. Payment of Bonds After Discharge.  Notwithstanding the
discharge of the lien hereof as in this Article XI provided, the Bond Trustee shall nevertheless
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retain such rights, powers and duties hereunder as may be necessary and convenient for the
payment of amounts due or to become due on the Bonds and the registration, transfer, exchange
and replacement of Bonds as provided herein. Nevertheless, any moneys held by the Bond
Trustee or any Paying Agent for the payment of the principal of, premium, if any, or interest on
any Bond remaining unclaimed for five years after the principal of all Bonds has become due and
payable, whether at maturity or upon proceedings for redemption or by declaration as provided
herein, shall then be paid to the Representative and the Holders of any Bonds not theretofore
presented for payment shall thereafter be entitled to lock only to the Obligated Group for
payment thereof as unsecured creditors and all liability of the Bond Trustee or any Paying Agent
with respect to such moneys shall thereupon cease.

ARTICLE XII
MISCELLANEOUS

SECTION 12,01, Evidence of Acts of Bondholders. Any request, direction, consent
or other instrument provided hereby to be signed and executed by the Bondholders may be in any
number of concurrent writings of similar tenor and may be signed or executed by such
Bondholders in person or by agent appointed in writing. Proof of the execution of any such
request, direction or other instrument or of the writing appointing any such agent and of the
ownership of Bonds, if made in the following manner, shall be sufficient for any of the purposes
hereof and shall be conclusive in favor of the Bond Trustee and the Issuer, with regard to any
action taken by them, or either of them, under such request or other instrument, namely:

(a) The fact and date of the execution by any Person of any such writing may be
proved by the certificate of any officer in any jurisdiction who by law has. power to take
acknowledgments in such jurisdiction, that the Person signing such writing acknowledged before
him the execution thereof, or by the affidavit of a witness of such execution; and

(b)  The ownership of all Bonds shall be proved by the register of such Bonds
maintained by the Registrar.

Nothing in this Section shall be construed as limiting the Bond Trustee to the proof
herein specified, it being intended that the Bond Trustee may accept any other evidence of the
matters herein stated which it may deem sufficient.

Any action taken or suffered by the Bond Trustee pursuant to any provision hereof, upon
the request or with the assent of any Person who at the time is the Holder of any Bond or Bonds
shall be conclusive and binding upon all future Holders of the same Bond or Bonds.

For so long as the Bonds are Book-Entry Bonds held by DTC as the registered owner
thereof, in the event that any provision of this Bond Indenture or of the Agreement requires the
procurement of the consent of all or a certain percentage of Holders or Bondholders, the Bond
Trustee shall be entitled to rely (i) upon the written consent given by DTC as the registered
owner of such Bonds, (ii) upon the wrtten indication given by DTC that it has obtained the
consent of the Beneficial Owners of the requisite principal amount of such Bonds or, (iii} if proof
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of beneficial ownership satisfactory to the Bond Trustee has been provided to the Bond Trustee,
upon the written consent given by the Beneficial Owners of the requisite principal amount of
such Bonds.

SECTION 12.02. Limitation of Rights. With the exception of rights herein expressly
conferred, nothing expressed or mentioned in or to be implied from this Bond Indenture or the
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the
Representative and the Holders of the Bonds any legal or equitable right, remedy or claim under
or in respect to this Bond Indenture or any covenants, conditions and provisions herein
contained; this Bond Indenture and all of the tovenants, conditions and provisions hereof being
intended to be and being for the sole and exclusive benefit of the parties hereto, the
Representative and the Holders of the Bonds as herein provided.

SECTION 12.03. Unrelated Bonds. Prior to the issuance of the Bonds the Issuer has
issued, and subsequent to the issuance of the Bonds the Issuer may issue, bonds in connection
with the financing or refinancing of other projects (said bonds together with any bonds issued by
the Issuer between the date hereof and the issuance of the Bonds shall be referred to herein as the
“Other Bonds”). Any pledge, mortgage or assignment made in connection with any Other Bonds
shall be protected and any funds pledged or assigned for the payment of the Other Bonds will not
be used for the payment of principal, premium, if any, or interest on the Bonds. Any pledge,
mortgage or assignment made in connection with the Bonds shall be protected and no funds
pledged or assigned for the payment of the Bonds shall be used for the payment of principal,
premium or interest on the Other Bonds or any other present or future bonds or obligations of the
Issuer.

SECTION 12.04. Severability. If any one or more sections, clauses, sentences or
parts hereof shall for any reason be questioned in any court of competent jurisdiction and shall be
adjudged unconstitutional or invalid, such judgment shall not affect, impair or invalidate the
remaining provisions hereof, or the Bonds issued pursuant hereto, but shall be confined to the
specific sections, clauses, sentences and parts so adjudged.

SECTION 12.05. Holidays. When the date on which principal of or interest or
premium on any Bond is due and payable is a day on which banking institutions at a place of
payment on the Bonds are authorized or required by law to remain closed, payment may be made
on Bonds présented at such place of payment on the next ensuing day on which banking
institutions at such place are not authorized or required by law to remain closed with effect as
though payment were made on the due date, and, if such payment is made, no interest shall
accrue from and after such due date. When any other action is provided herein to be done on a
day named or within a time period named, and the day or the last day of the period falls on a day
other than a Business Day, it may be performed on the next ensuing Business Day with effect as
though performed on the appointed day or within the specified period.

SECTION 12.06. Governing Law. This Bond Indenture and the Bonds are contracts
made under the laws of the State and shall be governed and construed in accordance with such

laws.
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SECTION 12.07. Notices. (a) Unless otherwise expressly specified or permitted by
the terms hereof, all notices, consents or other communications required or permitted hereunder
shall be deemed sufficiently given or served if given in writing, mailed by first class mail,
postage prepaid (or by facsimile, promptly confirmed by first class mail) and addressed as
follows:

(i) If to the Issuer, addressed to:

Office of the County Administrator

St. Johns County Board of County Commissioners
500 San Sebastian View

St. Augustine, FL 32084

Attention: Jennifer Zuberer

Telephone: (904) 209-0560

Facsimile: (904) 209-0531

Email: jzuberer@sjcfl.us

(if)  [fto the Bond Trustee, addressed to:

U.S. Bank National Association
225 Water Street, Suite 700
Jacksonville, FL 32202
Attention: Jane E. Pope
Telephone: (904) 358-5378
Facsimile: (904) 358-5374
Email: jane.pope(@usbank.com

(iii)  Ifto the registered Holder of a Bond, addressed to such Holder at the address
shown on the registration books of the Registrar kept pursuant hereto.

(iv)  Iftothe Representative, addressed to:

Presbyterian Retirement Communities, Inc.

80 West Lucerne Circle

Orlando, FL 32801

Attention: Henry T. Keith, Chief Financial Officer
Telephone: (407) 839-5050 Ext. 267

Facsimile: (407) 849-1718

Email: HKEITH@wservices.org
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(v)  Ifto the Paying Agent, addressed to:

U.S. Bank National Association
225 Water Street, Suite 700
Jacksonville, FL 32202
Attention: Jane E. Pope
Telephone: (904) 358-5378
Facsimile: (904) 358-5374

" Email: jane.pope@usbank.com

(b)  The Issuer, the Bond Trustee or the Representative may from time to time by
notice in writing to the others designate a different address or addresses, for notices hereunder.

(¢}  The Bond Trustee shall have the right to accept and act upon instructions or
directions pursuant to this Indenture sent in the form of a manually signed document by
unsecured e-mail, facsimile transmission or other similar unsecured electronic methods,
provided, however, that the Issuer shall provide to the Bond Trustee an incumbency certificate
listing designated persons with the authority to provide such instructions and containing
specimen signatures of such designated persons, which incumbency certificate shall be amended
whenever a person is to be added or deleted from the listing. If the Issuer elects to give the Bond
Trustee e-mail or facsimile instructions {or instructions by a similar electronic method) and the
Bond Trustee in its discretion elects to act upon such instructions, the Bond Trustee’'s
understanding of such instructions shall be deemed controlling. The Bond Trustee shall not be
liable for any losses, costs or expenses arising directly or 1nd1rect1y from the Bond Trustee’s
reliance upon and compliance with such instructions notwithstanding that such instructions
conflict or are inconsistent with a subsequent written instruction. By its execution and delivery
of the Agreement, the Representative agrees to assume all risks arising out of the use of such
electronic methods to submit instructions and directions to the Bond Trustee, including, without
limitation, the risk of the Bond Trustee acting on unauthorized instructions, and the risk of
interception and misuse by third parties. -

(d) All notices, approvals, consents, requests and any communications hereunder
must be in writing {provided, that any communication sent to the Bond Trustee hereunder must
be in the form of a document that is signed manually or by way of a digital signature provided by
a digital signature provider as specified in writing to the Bond Trustee by the Representatlve
Officer). Under the Agreement, the Representative agrees to assume all risks arising out of the
use of using digital signatures and electronic methods to submit communications to the Bond
Trustee, including without limitation the risk of the Bond Trustee acting on unauthonzed
instructions, and the risk of interception and misuse by third parties.

SECTION 12.08. Counterparts. This Bond Indenture may be executed in several
counterparts, each of which shall be an original and all of which shall constitute one instrument,

SECTION 12.09. Immunity of Individuals. No recourse shall be had for the payment
of the principal of, premium, if any, or interest on any of the Bonds or for any claim based
thereon or upon any obligation, covenant or agreement herein against any past, present or future
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member, director, officer, employee, agent or consultant of the Issuer, whether directly or
indirectly and all such liability of any such individual as such is hereby expressly waived and
released as a condition of and in consideration for the execution hereof and the issuance of the
Bonds.

‘

SECTION 12.10, Binding Effect. This instrument shall inure to the benefit of and
. shall be binding upon the parties hereto and their respective successors and assigns subject to the
limitations contained herein.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREQF, the Issuer has caused these presents to be signed in its name
and on its behalf and attested by its duly authorized officers, and to evidence its acceptance of
the trusts hereby created the Bond Trustee has caused these presents to be signed in its name and
on its behalf by its duly authorized officer, all as of the day and year first above written.

ST. JOHNS COUNTY INDUSTRIAL

DEVELOPMENT AUTHORITY
Chairman
(SEAL)
ATTEST:
Secretary -
U.S. BANK NATIONAL ASSOCIATION, as Bond
Trustee
Jane E. Pope

Vice President
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Exhibit A
(Form of Series 2020 Bond)
United States of America
State of Florida

St. Johns County Industrial Development Authority
Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project),
[Taxable] Series 2020 [A/B]

No. R[A/B]- $

BOND DATE: . , 2020
-MATURITY DATE: August!,
INTEREST RATE: _ %
REGISTERED OWNER: Cede & Co.

PRINCIPAL SUM: §

CUSIP:

KNOW ALL MEN BY THESE PRESENTS that the St. Johns County Industrial
Development Authority (the “Issuer”), a public body corporate and politic of the State of Florida,
created and existing under the constitution and laws of the State of Florida, for value received
hereby acknowledges itself obligated to, and promises to pay, but only out of the sources pledged
for that purpose as hereinafier provided, and not otherwise, to the Registered Owner stated
above, or registered assigns, on the Maturity Date stated above, the Principal Sum stated above,
and to pay interest on the unpaid balance of said Principal Sum from the Bond Date statcd above
at the interest rate per annum as provided in the Bond Indenture, payable on the Interest Payment
Dates as provided in the Bond Indenture in each year until maturity or until the date fixed for
redemption if this bond is called for prior redemption and payment on such date is provided for.

Interest accruing on this bond on and prior to the Maturity Date hereof shall be payable
by check drawn upon U.S. Bank National Association, as Paying Agent (the “Paying Agent”)
and mailed to the registered holder hereof as of the Record Date (as referenced in the Bond
Indenture) at the address of such holder as it appears on the books of the Registrar on the date
such interest comes due or by wire transfer to the holder of at least $1,000,000 aggregate
principal amount of bonds to the account within the United States of America designated by such
holder to the Registrar at or prior to the close of business on the Record Date for such payment.
Principal shall be paid when due upon presentation and surrender of this bond for payment at the
Corporate Trust Office of the Paying Agent.
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This bond is one of an issue of bonds in the aggregate principal amount of amount of
§__,000,000 in two series authorized and issued to provide funds to aid in the financing of the
cost of health care facilities owned and operated by Presbyterian Retirement Communities, Inc.,
a Florida not-for-profit corporation (the “Representative) and other Members of the Obligated
Group, and for other authorized purposes, all pursuant to the Bond Indenture dated as of

1, 2020 (the “Bond Indenture”), by and between the Issuer and U.S. Bank National
Association, as Bond Trustee (the “Bond Trustee”). This bond and all bonds of this issue are
payable solely from the Pledged Revenues, as defined in the Bond Indenture. The Obligated
Group’s Obligation No. 21 has been issued to the Issuer to evidence and secure the obligation of
the Obligated Group to the Issuer arsing from the Issuer loaning to the Obligated Group the
proceeds of the bonds under the Loan Agreement dated as of 1, 2020 (the
“Agreement”), among the Issuer and the Obligated Group. Obligation No. 21 has been issued to
secure the bonds pursuant to the Agreement, a Master Trust Indenture, dated as of August I,
2010, as amended (the “Master Indenture™), by and among the Representative and the other
Members of the Obligated Group and U.S. Bank National Association, as successor Master
Trustee (the “Master Trustee™), and a Supplemental Indenture No. 21, dated as of 1,
2020 (the “Supplemental Master Trust Indenture), by and among the Representative and the
other Members of the Obligated Group and the Master Trustee. By the Bond Indenture the
Issuer has assigned and pledged to the Bond Trustee, for the ratable benefit of the holders of the
bonds, the Issuer’s interest in the Agreement and Obligation No. 21, Reference is hereby made
to the Bond Indenture, the Agreement, the Master Indenture, Supplemental Indenture No. 21, and
Obligation No. 21, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer,
the Representative, the Obligated Group, the Bond Trustee, and the holders of the bonds.
Executed counterparts or certified copies of such instruments are on file at the Corporate Trust
Office of the Bond Trustee in Jacksonville, Florida.

The Master Indenture permits, with certain exceptions as therein provided, the
amendment thereof with consent of the owners of a majority of the Obligations (as defined
therein) then outstanding. Any such consent or waiver by the owner of this Bond shall be
conclusive and binding upon such owner and upon all future owners of this Bond and of any
Bond issued upon the transfer or exchange of this Bond whether or not notation of such consent
or waiver is made upon this Bond.

All bonds of the issue of which this bond is a part are and shall enjoy a co-equal lien on
and claim to the Pledged Revenues and share ratably therein without any preference, priority or
distinction as to the source or method of payment and security.

Bonds of this issue are subject to redemption prior to their stated maturity dates, upen the
terms and conditions as provided in the Bond Indenture.

In the event of any redemption of less than all outstanding bonds, any maturity or
maturities and amounts within maturities of bonds to be redeemed shall be selected by the Bond
Trustee at the direction of the Representative. If less than all the bonds are to be redeemed, the
bonds to be redeemed shall be identified by reference to the issue designation, date of issue,
serial numbers and maturity dates. Notice of redemption of any bond of the issue of which this
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bond is a part shall be mailed not less than 20 nor more than 45 days prior to the date set for
redemption to each registered holder of a bond to be so redeemed at the address shown on the
books of the Registrar provided that failure to so mail or any defect in any such notice shall not
affect the validity of the proceedings for the redemption of any bond with respect to which notice
was so mailed or with respect to which no such defect occurred, respectively,

This bond is a special, limited obligation of the Issuer and does not constitute a debt,
liability, or obligation of St. Johns County, Florida (“St. Johns County”), the State of Florida (the
“State”), or any political subdivision thereof, or a charge against the general credit of the Issuer,
St. Johns County, or the State or the taxing powers of St. Johns County, the State, or any political
subdivision thereof. The [ssuer shall not be obligated to pay the principal or, premium, if any, or
interest on this bond except from the income, revenues, and receipts derived or to be derived
from the trust estate, including, without limitation, the payments made pursuant to the
Agreement and Obligation No. 21, and from any moneys received by the Master Trustee under
the Mortgage. The issuance of this bond shall not directly or indirectly or contingently obligate
the Issuer, St. Johns County, the State or any political subdivision thereof to levy or to pledge
any form of taxation whatever therefor or to make any appropriation for their payment. The
Issuer has no taxing power.

The holder of this bond shall have no right to enforce the provisions of the bond
Indenture or to institute an action in equity, or at law to enforce the covenants thereof, or to take
any action with respect to a default hereof, or to institute, appear in or defend any suit or other
proceedings with respect thereto, except as provided in the Bond Indenture.

Modifications or amendments of the Bond Indenture or the Agreement may be made only
to the extent and in the circumstances permitted by the Bond Indenture.

This bond must be registered in accordance with the provisions hereof, and may, singly
or with other bonds of this issue, be surrendered to the Registrar and exchanged for other fully
registered bonds, upon the terms set forth in the Bond Indenture. Neither the [ssuer nor the
Registrar shall be required to register or transfer this bond or exchange other bonds for this bond
during the period from and after a Record Date to and including thc ncxt succeeding Bond
Payment Date or if this bond has been or is being called for redemption.
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IN TESTIMONY WHEREOF, the Issuer has caused this bond to be executed and
attested by the manual or facsimile signature of its Chairman or Vice Chairman and attested by
the manual or facsimile signature of one of its Secretary or Assistant Secretary and its corporate
seal (or a facsimile thereof) to be hereunto affixed, impressed, imprinted, engraved or otherwise
reproduced; and this bond to be authenticated by the manual signature of an authorized officer of
the Authenticating Agent, ‘without which authentication this bond shall not be valid nor entitled .
to the benefits of the Bond Indenture, all as of the Bond Date stated above.

ST.JOHNS COUNTY INDUSTRIAL

DEVELOPMENT AUTHORITY
By
Name;:
Title:
(SEAL)
ATTEST:
~
By
‘ Name:
Title: Secretary
Date of Authentication: , 2020

)
CERTIFICATE OF AUTHENTICATION
This bond is one of the bonds described in the within-mentioned Bond Indenture.

U.S. Bank National Association, as Authenticating
Agent

By

Authorized Signatory
(End of Form of Series 2020 Bond)
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Exhibit B

[Form of Requisition]
/ !

Requisition #
Date:
Amount: §

“To: U.S. Bank National Association, as Bond Trustee
From: Presbyterian Retirement Communities, Inc.

Re: . §__ ,000,000 St. Johns County Industrial Development Authority Revenue Bonds
(Presbyterian Retirement Communities Obligated Group Project), Series 2020A and
Taxable Series 2020B

Unless stated otherwise, any term used in this requisition and not otherwise defined shall
have the meaning ascribed to such term in that certain Loan Agreement, dated as of L,
2020 (the “Agreement’), by and among the St. Johns County Industrial Development Authority
(the “Issuer’) and Presbyterian Retirement Communities, Inc. (the “Representative™) and the
other Members of the Obligated Group.

This fequisition is submitted under the Agreement and that certaih Bond Indenture, dated
as of " 1, 2020, by and between the Issuer and the Bond Trustee, which documents are
incorporated herein by reference.

Direct Payments

Please pay the following bills, invoices and other obligations of which copies are attached

" hereto:

Payee Amount Purpose
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Reimbursements

Please reimburse the Representative for its payments of the following bills, invoices and
other obligations, of which copies are attached hereto:

Date of
Payee Payment Amount Purpose

[ hereby represent that (i) the payments or reimbursements directed by this requisition are
for eligible projects under the Act, and constitute a proper charge against the Construction Fund
for which payment has not previously been made from moneys on deposit in such Construction
Fund, (ii) payment of this requisition will not result in a breach of any of the covenants of the
Representative under the Agreement and the representations made by the Representative in the
Agreement are still true and correct, (iii) obligations in the stated amounts have been incurred by
the Representative and are presently due and payable, or are properly reimbursable to the
Representative, and each item thereof is a necessary cost of the project or of issuing the Bonds
and is a proper charge against the Construction Fund and has not been paid, and (iv) no costs of
issuance are included in this requisition.

Representative Officer

[END OF FORM OF REQUISITION]
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Exhibit C
FORM OF REQUISITION FROM THE COST OF ISSUANCE FUND

$__ 000,000 St. Johns County Industrial Development Authority Revenue Bonds
(Presbyterian Retirement Communities Obligated Group Project), Series 2020

, 20
U.S. Bank National Association, as Bond Trustee
Jacksonville, Florida
Attention: Global Corporate Trust

Ladies and Gentlemen;

As a Representative Officer, I hereby requisition pursuant-to Section 4.03 of the Bond

Indenture (the “Bond Indenture) dated as of 1, 2020, between St. Johns County
Industrial Development Authority and you as bond trustee, from the Cost of Issuance Fund
created by the Bond Indenture, the sum of $ to be paid from the Series [A/B]
Account to: _—

Payee:

Address:

Amount to be Paid:

Purpose (in reasonable detail) for which the obligation(s) to be paid was incurred:

Attached hereto is an invoice or other appropriate evidence of the incurrence of such obligation
described above. [ hereby certify that: (a) the obligation stated on this requisition constitutes a
Costs of Issuance as defined in the Bond Indenture and is a proper charge against the Cost of
Issuance Fund and has not been the basis for a prior requisition that has been paid, and (b) as of
the date hereof no event or condition has happened or existed or is happening or exists that
constitutes, or that with notice or lapse of time or both, would constitute an “Event of Default”
under the Bond Indenture, the Master Indenture or the Loan Agreement (as such terms are
defined in the Bond Indenture), or if such an event has happened or exists, the nature of the event
and what action the Obligated Group has taken with respect thereto is described on an
attachment hereto.
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PRESBYTERIAN RETIREMENT
COMMUNITIES, INC,

By

Representative Officer
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Exhibit B



RT DRAFT

05/19/2020 .

LOAN AGREEMENT

PRESBYTERIAN RETIREMENT COMMUNITIES, INC.
PALM SHORES RETIREMENT COMMUNITY, INC.
SUNCOAST MANOR RETIREMENT COMMUNITY, INC.
. WESLEY MANOR, INC.
WESTMINSTER RETIREMENT COMMUNITIES FOUNDATION, INC.
WESTMINSTER SERVICES, INC.
WESTMINSTER SHORES, INC.
WESTMINSTER PINES, INC.

and

ST.JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

Dated as of 1,2020

\

St. Johns County Industrial Develoﬁment Authority
Revenue Bonds
(Presbyterian Retirement Communities Obligated Group Project),
N _ Series 2020A and Taxable Series 2020B
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THIS LOAN AGREEMENT, made and entered into as of 1,
2020, by and among PRESBYTERIAN RETIREMENT COMMUNITIES, INC., (the
“Representative”), PALM SHORES RETIREMENT COMMUNITY, INC., SUNCOAST
MANOR RETIREMENT COMMUNITY, INC., WESLEY MANOR, INC., WESTMINSTER
RETIREMENT COMMUNITIES FOUNDATION INC., WESTMINSTER SERVICES, INC.,
WESTMINSTER SHORES, INC. and WESTMINSTER PINES, INC., each a not-for-profit
corporation incorporated under the laws of the State of Florida (together with any successor to
their rights, duties and obligations hereunder and any additional entities added pursuant to the
terms of the Master Indenture, collectively the “Obligated Group”), and the ST. JOHNS
COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (together with any successor to its
rights, duties and obligations hereunder, the “Issuer”), a public body corporate and politic of the
State of Florida, created and existing under the constitution and laws of the State of Florida with
the powers, among others, set forth in Chapter 159, Parts II and III, Florida Statutes, as amended
(the “Act”).

\

WITNESSETH:

WHEREAS, pursuant to the Act the Issuer is authorized to make loans for the
purpose of financing or refinancing (including reimbursement) of the cost of the acquisition,
construction, improvement or equipping of “projects,” including “health care facilities” (within
the meaning of the Act), to carry out any of its purposes and to issue its bonds for the purpose of
carrying out any of its powers; and;

WHEREAS, the Representative is a private, not-for-profit and charitable
corporation organized and existing under the laws of the State, which owns or operates or is
affiliated with owners and operators of continuing care retirement communities (the “Facilities”);
and

WHEREAS, the Representative is authorized to represent entities that own,
construct, establish, maintain and operate health care facilities, including the Facilities; and

WHEREAS, the Representative has requested the Issuer to reimburse, finance and
refinance certain continuing care retirement communities constituting a portion of the Facilities,
and to refund the Prior Bonds, through the issuance under the Act of revenue bonds of the Issuer;
and

WHEREAS, the Issuer has been created and established as a public body
corporate and politic of the State and is authorized under the constitution and laws of the State,
including particularly the Act, to issue its bonds for the purpose of reimbursing, financing and
refinancing the Project for the Obligated Group, fund necessary reserves and to pay the costs of
issuing such bonds; and

WHEREAS, for the purpose of providing sufficient funds to pay the costs of
reimbursing, financing and refinancing the Project, funding necessary reserves and paying the
costs of issuing revenue bonds, the Issuer proposes to issue its bonds in the aggregate principal
amount of $§_ ,000,000 designated St. Johns County Industrial Development Authority
Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project), Series 2020A
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and Taxable Series 2020B, dated their date of issuance, and all as further described in the Bond
Indenture; and

WHEREAS, the [ssuer has determined that it is desirable and in the public interest
to enter into this Agreement with the Obligated Group for the principal purpose of providing for
the reimbursement, financing and refinancing of the Project, and the refunding of the Prior
Bonds, on behalf of the Obligated Group; and

WHEREAS, all acts, conditions and things required by the Constitution and laws
of the State, the bylaws, rules and regulations of the Issuer and each member of the Obligated
Group and each respective Governing Body to happen, exist and be performed precedent to and
in the execution and delivery of this Agreement have happened, exist and have been performed
as so required, in order to make this Agreement a valid and binding agreement enforceable in
accordance with its terms;

PROVIDED, NEVERTHELESS, except as otherwise specifically stated in this
Agreement, if the Obligated Group, or their successors or assigns, shall make the payments
provided by this Agreement and shall satisfy and perform all other covenants and obligations
made or undertaken by the Obligated Group under this Agreement, then this Agreement shall
terminate and be void, except as to such terms and provisions which by the express terms hereof
survive such termination.

The ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY and
the OBLIGATED GROUP hereby further mutually covenant and agree as follows:

ARTICLEI DEFINITIONS

SECTION 1.01. Definitions. The words and terms used in this Agreement
shall have the same meanings as set forth in the Bond Indenture and in the Master Indenture
unless otherwise defined herein, and unless the context shall otherwise require, the following
words and terms as used in this Agreement shall have the following meanings:

“Agreement” shall mean this Loan Agreement, dated as of 1,
2020 by and among the Issuer and the Obligated Group, and when amended or supplemented,
this Agreement, as amended or supplemented.

“Bond Indenture” shall mean the Bond Indenture, dated as of 1,
2020, by and between the Issuer and the Bond Trustee, and when amended or supplemented,
such Bond Indenture, as amended or supplemented.

“Facilities” shall have the meaning ascribed thereto in the preambles to this
Agreement and shall include the Project.

“Issuer” shall have the meaning set forth in the introductory paragraph hereof.

“Master Indenture” shall mean the Amended and Restated Master Trust
Indenture, dated as of August 1, 2010, by and among the Obligated Group and the Master
Trustee, for the benefit of the owners from time to time of all Obligations issued thereunder and
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secured thereby, as said Master Trust Indenture may be amended, restated and supplemented
from time to time. '

“Obligated Group” shall have the meaning set forth in the introductory paragraph.
“Representative” shall have the meaning set forth in the introductory paragraph.

SECTION 1.02. Interpretation. SECTION 1.03. Unless the context
otherwise indicates, words importing the singular shall include the plural and vice versa and the
use of neuter, masculine or feminine gender is for convenience only and shall be deemed to
mean and include the neuter, masculine and feminine gender.

(a)  Any terms not defined herein, but defined in either the Master Indenture or
the Bond Indenture, shall have the same meaning herein.

(b)  Headings of articles and sections herein and the table of contents hereof
are solely for convenience of reference, do not constitute a part hereof and shall not affect the
meaning, construction or effect hereof,

ARTICLEII REPRESENTATIONS

SECTION 2.01. Representations of the Issuer. The Issuer makes the
following representations as the basis for its covenants and agreements herein:

(a)  The Issuer is duly organized and existing as a public body corporate and
politic of the State.

(b)  The Issuer has by the Bond Resolution (i) authorized the issuance, sale,
execution and delivery of the Bonds and the execution and delivery on its behalf of this
Agreement, the Tax Agreement, the Bond Purchase Contract, the Escrow Deposit Agreement
and the Bond Indenture and (ii) approved for distribution the official statement for the Bonds,
under the terms of which the proceeds of the Bonds are to be made available to reimburse and
finance the costs of the Project, fund necessary reserves and pay costs associated with issuance
of the Bonds, and certain rights of the Issuer hereunder are pledged and assign‘ed to the Bond
Trustee as security for the payment of all amounts to become due on the Bonds.

(c) The Issuer has not pledged, assigned or granted and will not pledge, assign
or grant any of its rights or interest in or under this Agreement for any purpose other than to
secure the Bonds.

(d) The authorization, execution, sale and delivery of the Bonds, and the
reimbursement and financing of the costs of the Project will not violate any instruments,
agreements, covenants, laws, orders or decrees to which the Issuer is a party or is subject.

SECTION 2.02. Representations of the Obligated Group. Each entity
composing the Obligated Group makes the following representations as the basis for its
covenants and agreements herein:
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(a) It has been duly incorporated and is validly existing as a not-for-profit
corporation under the laws of the State of Florida, it has full legal right, power and authority to
enter into this Agreement, the Tax Agreement, the Master Indenture, the Supplemental Indenture
No. 21, the Bond Purchase Contract and Obligation No. 21, to approve and execute the official
statement for the Bonds, and to carry out and consummate all transactions contemplated hereby
and thereby and it has, by proper action, duly authorized the execution and delivery of this
Agreement, the Tax Agreement, the Master Indenture, the Supplemental Indenture No. 21 and
Obligation No. 21, has approved the official statement for the Bonds and has approved the Bond
Indenture, the Bond Purchase Contract and the issuance of the Bonds.

(b)  The execution and delivery of this Agreement, the Tax Agreement, the
Master Indenture, the Supplemental Indenture No. 21, the Bond Purchase Contract and
Obligation No, 21, and the consummation of the transactions herein and therein contemplated,
including the application of the proceeds of the Bonds as so contemplated, will not constitute a
violation of any statute or conflict with, or constitute a material breach of, or default by it under
its articles of incorporation, its by-laws, or any indenture, mortgage, deed of trust, lease, note,
loan agreement or other agreement or instrument to which it is a party-or by which it or its
properties are bound, and will not constitute a violation of any order, rule or regulation of any
court or governmental agency or body having jurisdiction over it or any of its activities or
properties. Additionally, it is not in breach, default or violation of any statute, indenture,
_mortgage, deed of trust, note, loan agreement or other agreement or instrument which would
allow the obligee or obligees thereof to take any action which would preclude performance of
this Agreement, the Tax Agreement, the'Master Indenture, the Supplemental Indenture No. 21,
the Bond Purchase Contract or Obligation No. 21 by the Representative.

(c) There are no actions, suits or proceedings of any type whatsoever pending
or, to its knowledge, threatened against or affecting it or its assets, properties or operations
which, if determined adversely to it or its interests, could have a material adverse effect upon its
financial condition, assets, properties or operations or its ability to perforn its obligations under
this Agreement, the Escrow Deposit Agreement, the Tax Agreement, the Master Indenture, the
Supplemental Indenture No. 21, the Bond Purchase Contract and Obligation No. 21 and it is not
in default with respect to any order ‘or decree of any court or any order, regulation or decree of
any federal, state, municipal or governmenta! agency, which default would materially and
adversely affect its financial condition, assets, properties or operations.

(d) It is a not-for-profit corporation organized and operated exclusively for
not-for-profit purposes and no part of the eamings of which inures to the benefit of any Person,
private shareholder or individual.

(e) It hereby agrees to (x) operate, repair and maintain the Project at its
-expense and (y) pay principal and redemption premium, if any, and interest on the Bonds.

All representations of each member of the Obligated Group contained herein and
in any certificate or other instrument delivered by such member of the Obligated Group or the
Representative on behalf of the Obligated Group pursuant to this Agreement, to the Bond
Purchase Contract, to the Bond Indenture, or in connection with the transaction contemplated
hereby and thereby, shall, as to the representations contained herein and therein as of the date
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hereof; survive the execution and delivery hereof and thereof and the issuance, sale and delivery
of the Bonds.

ARTICLE IIl LOAN AGREEMENT;
ISSUANCE OF BONDS AND OBLIGATION NQ. 21

SECTION 3.01. Loan_Agreement; Issuance of Bonds and Application of

Proceeds. The Issuer hereby agrees to issue the Bonds and hereby loans the proceeds of the
Bonds to the Obligated Group, in the amount of $_,000,000 to provide funds to reimburse and
finance the Project (including refinancing the Prior Bonds), fund all necessary reserves and pay
costs associated with issvance of the Bonds upon the terms and conditions set forth or referred to
in this Agreement and in the Bond Indenture. The Obligated Group agrees to borrow and hereby
borrows, and agrees to repay, the amount of $§ 000,000, upon the terms and conditions set
forth or referred to in this Agreement and in the Bond Indenture. This Agreement shall
constitute a general obligation of the Obligated Group. To provide funds to reimburse, finance
and refinance the Project (including the refunding of the Prior Bonds), fund all necessary
reserves and pay costs associated with issuance of the Bonds, the Issuer agrees to use its best
efforts to issue the Bonds in accordance with the Bond Indenture and to cause the proceeds
thereof to be paid to the Bond Trustee as provided in the Bond Indenture. The Obligated Group
agrees that the proceeds of the Bonds to be made available to reimburse and finance the Project,
fund all necessary reserves and pay costs associated with the issuance of the Bonds shall be
deposited with the Bond Trustee and applied as provided in the Bond Indenture.

SECTION 3.02. Issuance of Obligation No. 21. In consideration of the
issuance by the Issuer of the Bonds and the application of the proceeds thereof as provided in the
Bond Indenture, and to evidence the loan referred to in Section 3.01 hereof, the Representative
agrees to cause the Obligated Group to issue and cause to be authenticated and delivered to the
Bond Trustee as assignee of the Issuer, pursuant to this Agreement, the Master Indenture and the
Supplemental Indenture No. 21, concurrently with the delivery of the Bonds to the Original
Purchasers thereof in accordance,with the Bond Purchase Contract, the Obligation No. 21 in
substantially the form attached to the Supplemental Indenture No. 21 as Schedule A with such
necessary and appropriate omissions, insertions and variations as are permitted or required by the
Bond Indenture, the Master Indenture or the Supplemental Indenturé No. 21. Obligation No. 21
shall constitute a joint and several obligation of each member of the Obligated Group. The
Issuer agrees that Obligation No. 21 shall be registered in the name of the Bond Trustee as
assignee of the Issuer. The Obligated Group agrees that the principal amount of Obligation No.
21 shall be limited to § ,000,000, except for any Obligation authenticated and delivered in lieu
of another Obligation as provided in the Master Indenture with respect to any Obligation
mutilated, destroyed, lost or stolen or, upon transfer or registration or exchange of Obligation
No. 21. The Obligated Group agrees that, so long as any Bond remains Outstanding, Obligation
No. 21 shall be issuable only as a single Obligation securing each series of Bonds registered as to
principal and interest in the name of the Bond Trustee and no transfer of Obligation No. 21 shall
be recognized by the Representative except for transfers to a successor Bond Trustee.

SECTION 3.03. Notice of Redemption or Prepayment of Obligation Né. 21.

The Issuer hereby waives all notice of redemption of Obligation No. 21 or of prepayment or
credit for payment on Obligation No. 21 except such notice as is expressly required by the
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provisions hereof or of the Bond Indenture, the Master Indenture or the Supplemental Indenture
No. 21.

SECTION 3.04. .  Security for Bonds. SECTION 3.05. The Obligated Group
agrees that the principal and Redemption Price of and the interest on the Bonds shall be payable
in accordance with the Bond Indenture and that the right, title and interest of the Issuer hereunder
and in and to Obligation No. 21 Payments and other amounts paid or payable by the Obligated
Group hereunder or under Obligation No. 21, other than fees and expenses payable or
reimbursable to the [ssuer or the Bond Trustee, shall be assigned and pledged by the Issuer to the
Bond Trustee pursuant to the Bond Indenture to secure the payment of the Bonds. The Obligated
Group agrees that all of the rights accruing to or vested in the Issuer with respect to Obligation
No. 21 or hereunder may be exercised, protected and enforced by the Bond Trustee for or on
behalf of the Holders in accordance with the provisions hereof and of the Bond Indenture.

(a) This Agreement is executed in part to induce the purchase by others of the
Bonds, and, accordingly, all covenants and agreements on the part of the Obligated Group and
the Issuer, as set forth in this Agreement, are hereby declared to be for the benefit of the holders
and owners from time to time of the Bonds as set forth in the Bond Indenture.

(b)  The Obligated Group agrees to do all things within its power in order to
comply with and to enable the [ssuer to comply with all requirements, and to fulfill and to enable
the Issuer to fulfill all covenants, of the Bond Resolution, the Tax Agreement and the Bond
Indenture.

ARTICLE IV PAYMENTS

SECTION 4.01, Payments of Principal, Premium and Interest. The
Obligated Group covenants that it will duly and punctually pay the principal of and interest and
any premium on Obligation No. 21 at the dates and in the places and manner mentioned therein
and herein. Notwithstanding any schedule of payments to be made on Obligation No. 21 set
forth therein or herein, the Obligated Group agrees to make payments upon Obligation No. 21
and be liable therefor at the times and in the amounts equal to the amounts to be paid as principal
or Redemption Price of or interest on the Bonds from time to time Outstanding under the Bond
Indenture as the same shall become due whether at maturity, upon redemption, by declaration of
acceleration or otherwise.

All amounts payable with respect to Obligation No. 21 or hereunder by the
Obligated Group to the [ssuer, except as otherwise expressly provided herein, shall be paid to the
Bond Trustee for the account of the Issuer so long as any Bonds remain Outstanding.

\

The Obligated Group agrees and represents that it has received fair consideration
in return for the obligations undertaken and to be undertaken by the Obligated Group resulting
from the Obligation No. 21 issued or to be issued by the Obligated Group hereunder.

SECTION 4.02. Obligation Payments. SECTION 4.03. The Obligation No.
21 Payments with respect to principal shall be made in semiannual installments not later than
each January 25 and July 25, and with respect to interest shall be made not later than the third
Business Day prior to each Interest Payment Date.
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(a)  The Obligation No. 2] Payments shall include, on the third Business Day
prior to each Interest Payment Date, the amount, if any, necessary to cause the amount credited
to the Interest Account together with available moneys and investment earnings on investments
then on deposit in the Interest Account, if such earnings will be received before the next Interest
Payment Date as determined by the Bond Trustee (but only to the extent that (i) such moneys or
investment earnings have not previously been credited for purposes of such calculation and (ii)
such earnings are calculable by the Bond Trustee with reasonable certainty), to be not less than
the amount of interest to be paid on Outstanding Bonds on such Interest Payment Date. The
Obligation No. 21 Payments to be made pursuant to this paragraph (b) shall be appropriately
adjusted to reflect the date of issuance of the Bonds and accrued or capitalized interest, if any,
deposited in the Interest Account.

(b) The Obligation No. 21 Payments shall include (after credit for any
investment earnings in such Account that have not previously been credited), on each January 25
and July 25 during each Bond Year ending on a date on which Serial Bonds mature, the amount
necessary to cause the amount then being credited to the Principal Account, together with the
available moneys and investment earnings on investments then on deposit in the Principal
Account, if such earnings will be received before the last day of the Bond Year as determined by
the Bond Trustee (but only to the extent that (i) such moneys or investment earnings have not
previously been credited for purposes of such calculation and (ii) such earnings are calculable by
the Bond Trustee with reasonable certainty), to be not less than one-half of the principal amount
of Serial Bonds Outstanding which will mature on the last day of the Bond Year.

(¢)  The Obligation No. 21 Payments shall include (after credit for any
investment earnings in such Account that have not previously been credited), on each January 25
and July 25 during each Bond Year ending on a date which is a Sinking Fund Account
Retirement Date, the amount necessary to cause the amount then being credited to the Sinking
Fund Account, together with available moneys and investment earnings on investments then on
deposit in the Sinking Fund Account, if such earnings will be received before the last day of the
Bond Year as determined by the Bond Trustee (but only to the extent that (i) such moneys or
investment earnings have not previously been credited for purposes of such calculation and (ii)
such eamings are calculable by the Bond Trustee with reasonable certainty), to be not less than
one-half of the unsatisfied Sinking Fund Account Requirements to be satisfied on or before the
last day of the Bond Year.

(d)  On the payment date following a date on which the Obligated Group shall
have failed to pay to the Bond Trustee the amount due as an Obligation No. 21 Payment or on
which an investment loss shall have been charged to the Bond Fund or any account therein in
accordance with Section 5.06 of the Bond Indenture, the Obligated Group shall pay, in addition
to the Obligation No. 21 Payment then due, an amount equal to the deficiency in payment or the
amount of such loss, unless such deficiency or loss shall have been remedied by a transfer from
the Debt Service Reserve Fund or otherwise. To the extent that the investment eamings are
transferred or credited to the Bond Fund or any account therein in accordance with Article V of
the Bond Indenture or amounts are transferred or credited to such Bond Fund or accounts as a
result of the application of Bond proceeds or a transfer from the Debt Service Reserve Fund
pursuant to Section 5.05 of the Bond Indenture or a transfer of surplus funds from the
Construction Fund or otherwise, future Obligation No. 21 Payments shall be proportionately
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reduced by the amount so credited unless such transfer is made to cure deficiencies in the fund or
account to which the transfer is made.

(e) The Obligation No. 21 Payments shall in any event include any other
amounts needed to pay principal, interest and premium on the Bonds when due.

SECTION 4.04. Credits for Payments on Obligation No. 21. The
Representative shall receive credit for payment on Obligation No. 21, in addition to any credits
resulting from payment or prepayment from other sources, as follows:

(a) On installments of interest on Obligation No. 21 in an amount equal to
moneys deposited in the Interest Account of the Bond Fund created under the Bond Indenture
which amounts are available to pay, and will be used to pay, interest on the Bonds, to the extent
such ‘amounts have not previously been credited against payments on Obligation No. 21.

(b) On instaliments of principal on Obligation No. 21 in an amount equal to
moneys deposited in the Principal Account or Sinking Fund Account of the Bond Fund created
under the Bond Indenture which amounts are available to pay, and will be used to pay, principal
of the Bonds, to the extent such amounts have not previously been credited on Obligation No.
21.

(c) On installments of principal and interest, respectively, on Obligation No.
21 in an amount equal to the principal and interest of Bonds which have been called by the Bond
Trustee for redemption prior to maturity and for the redemption of which sufficient amounts are
on deposit in the Redemption Account of the Bond Fund created under the Bond Indenture, to
the extent such amounts have not previously been credited against payments on Obligation No.
21 and will be used to pay such Bonds. Such credits shall be made against the installments of
principal and interest on Obligation No. 21 which would be used, but for such call for
redemption, to pay principal and interest on such Bonds when due at maturity or by Sinking
Fund Account Requirements for Term Bonds so called for redemption.

(d)  On installments of principal and interest, respectively, on Obligation No.
21 in an amount equal to the principal amount of Bonds ‘acquired by the Representative and
delivered to the Bond Trustee for cancellation or purchased by the Bond Trustee and cancelled.
Such credits shall be made against the installments of principal and interest on Obligation No. 21
which would be used, but for such cancellation, to pay principal and interest on such Bonds
when due at maturity or by Sinking Fund Account Requirements for Term Bonds so cancelled. |

SECTION 4.05. Prepayment. SECTION 4.06. So long as all amounts which
have become due under Obligation No. 21 have been paid, the Representative may at any time
and from time to time pay in advance and in any order of due dates all or part of the amounts to
become due under Obligation No. 21 if, not less than 15 days prior to such prepayment, the
Representative gives notice to the Issuer and the Bond Trustee of its intention to make a
prepayment and of the amount thereof and if, not later than the date of the prepayment, the
Representative directs the Bond Trustee as to the application of the amounts prepaid to retire
Bonds by purchase, redemption or both purchase and redemption prior to or on the next
succeeding Bond Payment Date in accordance with Section 5.03(e) of the Bond Indenture.
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(a)  The Representative may pay all or part of the amounts to become due
under Obligation No. 21 in advance and in any order of due dates at the times, in the manner, in
the amounts, at the prices, and from the sources set forth with respect to the Bonds in Article IIT
of the Bond Indenture. In particular, the Representative shall have the right to direct the optional
redemption or the extraordinary optional redemption of the Bonds as provided in Article Il of
the Bond Indenture, upon certification by the Representative to the Bond Trustee that any
conditions precedent to such redemption shall have been satisfied.

(b) Prepayments made under subsections (a) and (b) of this Section shall be
credited against amounts to become due on Obligation No. 21 as provided in Section 4.03 hereof.

(c)  The Representative may also prepay all of its obligations under Obligation
No. 21 and this Agreement by providing for the payment of Bonds in accordance with Article XI
of the Bond Indenture. \

(d)  The provisions of this Section 4.04 are subject to the notice of Bond
redemption provisions of Section 3.08 of the Bond Indenture.

SECTION 4.07. Payment of Expenses. In addition to all other payments
hereunder and under Obligation No. 21, the Representative agrees to pay the following items to
the following Persons, which payments shall not be credited against the Obligation No. 21
Payments:

(@) + To the Bond Trustee, when due, all reasonable out-of-pocket costs, fees
and expenses of the Bond Trustee for services rendered under the Bond Indenture and all
reasonable out-of-pocket costs, fees and charges of any Paying Agent, Authenticating Agent,
Registrar, counsel (including counsel fees incurred in any bankruptcy proceeding), agent,
_accountant or other Person incurred in the performance of services under the Bond Indenture on
request of the Bond Trustee for which the Bond Trustee and such other Person are entitied to
payment or reimbursement.

(b)  To the Issuer, promptly upon billing, any and all of the reasonable costs
and expenses of the Issuer related to the issuance of the Bonds or any of the related
documentation, or related to any future audit, Intemal Revenue Service or Securities and
Exchange Commission inquiry, modification, amendment or interpretation of the Bonds or the
documents relating thereto, if any (including, but not limited to, the reasonable fees, costs and
expenses of the Issuer’s counsel or of Bond Counsel selected by the Issuer), and the reasonable
expenses of the Issuer related to the issuance of the Bonds and any and all ongoing costs and
expenses for any continuing duties or obligations of the Issuer related in any respect to the
Bonds, this Agreement, the Interlocal Agreements related to the Bonds, the Bond Indenture or
any other documents executed in connection therewith after the issuance of the Bonds.

SECTION 4.08. Obligations Unconditional. This Agreement is a general
obligation of the Obligated Group, secured by Obligation No. 21 (and the collateral securing the
same), but otherwise not secured by any other collateral, and the obligations of the Obligated
Group to make payments pursuant hereto and pursuant to Obligation No. 21 and to perform and
observe all agreements on its part contained herein and in the Master Indenture shall be absolute
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and unconditional. Until this Agreement is terminated or payment in full of all Bonds is made or
is provided for in accordance with the Bond Indenture, each member of the Obligated Group (i)
will not suspend or discontinue any payments hereunder or neglect to perform any of its duties
required hereunder or under the Tax Agreement; (ii) will perform and observe all of its
obligations set forth in this Agreement and in the Tax Agreement; and (iii) except as provided
herein, will not terminate this Agreement for any cause including, without limiting the generality
of the foregoing, any acts or circumstances that may constitute failure of consideration;
" commercial frustration of purpose; any change in the tax or other laws or administrative rulings
of, or administrative actions by or under authority of, the United States of America or of the
State; or any failure of the Issuer to perform and observe any obligation set forth in this
Agreement, whether express or implied, or any duty, liability or obligation arising out of or
connected with this Agreement, the Tax Agreement or the Bond Indenture.

Nothing contained in this Section shall be construed to release the Issuer from the
performance of any of its obligations contained herein. In the event the [ssuer fails to perform
any such obligation, the Representative may institute such action against the Issuer as the
Representative may deem necessary and to the extent permitted by law to compel performance
s0 long as such action shall not violate the terms or conditions of this Agreement, and provided
~ that no costs, expenses or other monetary relief shall be recovered from the Issuer except as may
be payable from the Trust Estate. The Representative may, however, at its own cost and expense
and in its own name or, to the extent lawful and upon written notice to, and prior receipt of
written consent of the Issuer, in the name of the Issuer, prosecute or defend any action or
proceeding or take any other action involving third Persons which the Representative deems
reasonably necessary in order to secure or protect the rights of the Obligated Group hereunder.
In such event the Issuer hereby agrees, to the extent reasonable, to cooperate fully with the
Representative, but at the Representative’s expense, and to take all action necessary to effect the
substitution of the Issuer Representative in any such action or proceeding if the Representative
shall so request.

ARTICLEV PARTICULAR COVENANTS

SECTION 5.01. Covenants as to Corporate Existence, Each member of the
Obligated Group hereby covenants, except as otherwise expressly provided herein, or as
provided in Sections 3.02, 3.09 and 3.10 of the Master Indenture, to preserve its corporate or
other separate legal existence and all its rights and licenses to the extent necessary or desirable in
the operation of its business and affairs. Each.member of the Obligated Group will not
consolidate with or merge with or into any other Person, except that a member of the Obligated
Group may consolidate or merge with or into any other Person if, immediately after giving effect
to such action, (i) there exists no condition or event which constitutes, or which, after notice or
lapse of time, or both, would constitute, an Agreement Event of Default and (ii) the conditions
set forth in Section 3.10 of the Master Indenture shall have been satisfied.

SECTION 5.02. Preservation of Exempt Status. SECTION 5.03. Each
member of the Obligated Group represents and warrants that as of the date of this Agreement: (i)
it is an organization described in Section 501(c)(3) of the Code; (ii) it has received a letter or
determination to that effect; (iii) such letter or determination has not been modified, limited or
revoked and such member of the Obligated Group knows of no reason why such letter or
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determination could be modified, limited or revoked, (iv) it is in compliance with all terms,
conditions and limitations, if any, contained in or forming the basis of such letter or
determination; (v) the facts and circumstances which form the basis of such letter or
determination continue substantially to exist as represented to the Internal Revenue Service; (vi)
it is not a “‘private foundation” as defined in Section 509 of the Code; and (vii) it is exempt from
federal income taxes under Section 501(a) of the Code and it is in compliance with the
provisions of said Code and any applicable regulations thereunder necessary to maintain such
status.

(a) Each member of the Obligated Group agrees that (i) it shall not perform
any acts, enter into any agreements, carry on or permit to be carried on at the Facilities, or permit
the Facilities to be used in or for any trade or business, which shall adversely affect the basis for
the exemption of the Obligated Group as organizations described in Section 501(c)(3) of the
Code; (ii) it shall not use more than five percent of the net proceeds of the Bonds or permit the
same to be used, directly or indirectly, in any trade or business that constitutes an unrelated trade
or business as defined in Section 513(a) of the Code or in any trade or business carried on by any
Person or Persons who are not governmental units or Tax-Exempt Organizations; (iii) it shall not
directly or indirectly use the proceeds of the Bonds to make or finance lpans to Persons other
than governmental units or Tax-Exempt Organizations; (iv) it shall not take any action or permit
any action to be taken on its behalf, or cause or permit any circumstances within its control to
arise or continue, if such action or circumstances, or its expectation on the date of issuance of the
Bonds, would cause the Bonds to be “arbitrage bonds” under the Code or cause the interest pé.id
by the Issuer on the Bonds to be subject to federal income tax in the hands of the Holders
thereof; and (v) it shall use its best efforts to maintain the tax-exempt status of the Bonds.

(b)  Each member of the Obligated Group (or any related person, as defined in
Section 147(a)(2) of the Code) shall not, pursuant to an arrangement in existence on the date of
issuance of the Bonds, formal or informal, purchase the Bonds in an amount related to the
amount of the payments due from the Obligated Group under this Agreement.

SECTION 5.04. Amendment of Project. The Project may be amended or
added to by the Representative if such amendment or addition is in accordance with the Act and
the Tax Agreement. [n order lu implement any such amendment or addition to the Project, the
Representative shall provide the Bond Trustee with a revised description of the Project and an
opinion of Bond Counsel to the effect that such amendment or addition will not adversely affect
the tax exempt status of interest on the Bonds. No approvals for such amendment or additions
shall be required if implemented in accordance with this Section.

SECTION 5.05. Securities Law Status. Each member of the Obligated
Group affirmatively represents, warrants and covenants that, as of the date of this Agreement, it
is an organization organized and operated: (i) exclusively for health care or charitable purposes;
(i1) not for pecuniary profit; and (iii) no part of the net earnings of which inure to the benefit of
any Person, private stockholder or individual, all within the meaning, respectively, of the
Securities Act of 1933, as amended, and of the Securities Exchange Act of 1934, as amended.
Each member of the Obligated Group agrees that it shall not perform any act nor enter into any
agreement which shall change such status as set forth in this Section.
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SECTION 5.06. Immunity and Indemnity. SECTION 5.07. In the exercise
of the powers of the Issuer and its members, directors, officers, employees, agents and
consultants under the Bond Resolution, the Bond Indenture, the Tax Agreement and this
Agreement including, without limiting the foregoing, the application of moneys and the
investment of funds, the Issuer shall not be accountable to the Obligated Group for any action
taken or omitted by it or its members, directors, officers, employees, agents and consultants in
good faith and believed by it or them to be authorized or within the discretion or rights or powers
conferred. The Issuer and its members, directors, officers, employees, agents and consultants
shall be protected in its or their acting upon any paper or document believed by it or them to be
genuine, and it or they may conclusively rely upon the advice of counsel and may (but nieed not)
require further evidence of any fact or matter before taking any action. No recourse shall be had
by the Obligated Group for any claims based on the Bond Resolution, the Tax Agreement, the
Bond Indenture or this Agreement or any instruments or documents related thereto against any
member, director, officer, employee, agent or consultant of the Issuer alleging personal liability
on the part of such Person unless such claims are based upon the bad faith, fraud or deceit of
such Person.

(a) The Obligated Group will pay and will indemnify, defend and hold the
Issuer (including any Person at any time serving as a member, director, officer, employee, agent
or consultant of the Issuer in their capacity as such) and the Bond Trustee and its directors,
officers, employees and agents harmless from and against all claims, liabilities, losses, damages,
costs, experises (including attorneys’ fees and expenses), suits and judgments of any kind arising
out of (i) injury to or death of any Person or damage to property in or upon any property of the
Obligated Group reimbursed, financed or refinanced, directly or indirectly, out of Bond proceeds
or the occupation, use, possession or condition of such property or any part thereof or relating to
the foregoing, (ii) any violation,of any law, ordinance or regulation affecting such property or
any part thereof or the ownership, occupation, use, possession or condition thereof, (iii) the
issuance and sale of the Bonds or any of them, (iv) the execution and delivery hereof or of the '
Bond Indenture or of any document required hereby or thereby or in furtherance of the
transactions contemplated hereby or thereby, (V) the performance of any act required of any
indemnitee under this Section under any provision hereof or of the Bond Indenture or in
furtherance of the transactions contemplated hereby or thereby or (vi) any Internal Revenue
Service or Securities and Exchange Commission audit, investigation, inquiry, order, judgment
writ or determination relating to the Bonds.

(b)  The Issuer and the Bond Trustee shall promptly, upon receipt of notice of
the existence of a claim or the commencement of a proceeding regarding which indemnity under
this Section may be sought, notify the Representative in writing thereof. If such a proceedmg is
commenced against the Issuer or the Bond Trustee, the Representative may participate in the -
proceeding and, to the extent it elects to do so, may assume the defense thereof with counsel
reasonably satisfactory to the Issuer and the Bond Trustee. If, however, the Issuer or the Bond
Trustee is advised in an Opinion of Counsel that there may be legal defenses availablé to it
which are different from or in addition to those available to the Representative, or if the
Representative fails to assume the defense of such proceeding or to employ such counsel for that
purpose within a reasonable time after notice of commencement of the proceeding, the
Representative shall not be entitled to assume the defense of the proceeding on behalf of the
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[ssuer or the Bond Trustee, but shall be responsible for the reasonable fees, costs and expenses of
the Issuer or the Bond Trustee in conducting its defense.

(c) The provisions of this Section 5.05 shall survive the termination of this
Agreement and the payment in full of Obligation No. 21 and the resignation or removal of the
Bond Trustee pursuant to the Bond Indenture.

SECTION 5.08. Limitation of Issuer’s Liability. No obligation of the Issuer
under or arising out of this Agreement, or any document executed by the Issuer in connection
with any property of the Obligated Group reimbursed, financed or refinanced, directly or
indirectly, out of Bond proceeds or the issuance, sale or delivery of any Bonds shall impose, give
rise to or be construed to authorize or permit a debt or pecuniary liability of, or a charge against
the general credit of, the Issuer, the State or any political subdivision of the State, but each such
obligation shall be a limited obligation of the Issuer payable solely from the Trust Estate.

SECTION 5.09. Termination of Obligations and Dispositiori of Surplus
Funds. When all of the Outstanding Bonds have been redeemed or retired and all amounts owed
to the Issuer and the Bond Trustee have been paid and all other obligations incurred or to be
incurred by the Issuer or the Bond Trustee under the Bond Indenture shall have been paid, or
sufficient funds (including investments in Government Obligations or Advance Refunded
Municipal Bonds) (as provided in Section 11.02 of the Bond Indenture) are held in trust for the
payment of all such unpaid Outstanding Bonds, the obligations of the Representative and the
Obligated Group hereunder, including the obligation to make further payments on Obligation
No. 21 but excluding the obligations under Section 5.05 hereof| shall cease, and any surplus
funds remaining to the credit of the Funds or Accounts established under the Bond Indenture
promptly shall be paid to the Representative.

ARTICLE VI EVENTS OF DEFAULT AND REMEDIES

SECTION 6.01. Agreement Events of Default. Each of the following events
. shall constitute and be referred to herein as an “Agreement Event of Default”:

(a) If the Representative shall fail to make, when due, any payment of the
principal of, the premium, if any, and interest on any Obligation No. 21 Payment when and as
the same shall become due and payable, whether at maturity, by proceedings for redemption, by
acceleration or otherwise, in accordance with the terms thereof.

(b)  If the Representative shall fail duly to comply with, observe or perform
any other covenants, conditions, agreements or provisions hereof or under the Tax Agreement
for a period of 60 days after the date on which written notice of such failure, requiring the same
to be remedied, shall have been given to the Representative by the Issuer or the Bond Trustee, or
to the-Representative, the Issuer and the Bond Trustee by the holders of at least 25 percent in
aggregate principal amount of the Bonds then Outstanding. If the breach of covenant or
agreement is one which cannot be completely remedied within the 60 days after written notice
has been given but is capable of cure, it shall not be an Agreement Event of Default as long as
the Representative has taken active steps within the 60 days after written notice has been given to
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remedy the failure and is diligently pursuing such remedy and provided such default is remedied
within 365 days after the initial notice thereof.

(c) If there occurs any Bond Indenture Event of Default.
(d) If there occurs any Master Indenture Event of Default,

The Representative shall immediately notify the Issuer and the Bond Trustee in
writing if any Agreement Event of Default shall occur. Upon having actual notice of the
existence of an Agreement Event of Defauit, the Bond Trustee shall serve written notice thereof
upon the Representative and the Master Trustee unless the Representative has expressly
acknowledged the existence of such Agreement Event of Default in a writing delivered by the
Representative to the Bond Trustee and the Master Trustee or filed by the Representative in any
court and the Bond Trustee has actual knowledge or notice of such filing.

SECTION 6.02. Remedies in General. Upon the occurrence and during the
continuance of any Agreement Event of Default, but subject to the rights of the Master Trustee
under the Master Indenture, the Bond Trustee on behalf of the Issuer, at its option, and after
indemnification for its costs, may take such action as it deetns necessary or appropriate to collect
amounts due hereunder, to enforce performance and observance of any obligation or agreement
of the Representative hereunder or to protect the interests securing the same, and may, without
limiting the generality of the foregoing:

(a) Exercise any or all rights and remedies given hereby or available
hereunder or given by or available under any other instrument of any kind securing the
Representative’s performance hereunder.

(b)  Take any action at law or in equity to collect the Obligation No. 21
Payments then due, whether on the stated due date or by declaration of acceleration or otherwise,
for damages or for specific performance or otherwise to enforce performance and observance of
any obligation, agreement or covenant of the Representative hereunder.

(c) Apply to a court of competent jurisdiction for the appointment of a
receiver (but only in the case of an Agreement Event of Default described in Section 6.01(a), (c)
or {d) hereof) of any or all of the property of the Obligated Group, such receiver to have such
powers as the court making such appointment may confer. Each member of the Obligated Group
hereby consents and agrees, and will, if requested by the Bond Trustee, consent and agree at the
time of application by the Bond Trustee for appointment of a receiver and to the appointment of
such receiver and that such receiver may be given the right, power and authority, to the extent
the same may lawfully be given, to take possession of and operate and deal with such property
and the revenues, profits and proceeds therefrom, with like effect as such member of the
Obligated Group could do so, and to borrow money and issue evidences of indebtedness as such
receiver.

SECTION 6.03. Disconfinuance or Abandonment of Default Proceedings.
[f any proceedings taken by the Issuer or the Bond Trustee on account of any Agreement Event
of Default shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to the Issuer or the Bond Trustee, then and in every case the Issuer, the
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Bond Trustee, the Representative and each member of the Obligated Group shall be restored to
their former position and rights hereunder, respectively, and all rights, remedies and powers of
the Issuer and the Bond Trustee with respect to subsequent Agreement Events of Default shall
continue as though no such proceeding had taken place.

SECTION 6.04. Remedies Cumulative. No remedy conferred upon or
reserved to the Issuer or the Bond Trustee hereby or now or hereafter existing at law or in equity
or by statute, shall be exclusive but shall be cumulative with ail others. Such remedies are not
mutually exclusive and no election need be made among them, but any such remedy or any
combination of such remedies may be pursued at the same time or from time to time so long as
all amounts realized are properly applied and credited as provided herein. No delay or omission
to exercise any right or power accruing upon any Agreement Event of Default shall impair any
such right or power or shall be construed to be a waiver thereof, but any such right or power may
be exercised from time to time and as often as may be deemed expedient by the Issuer or the
Bond Trustee. In the event of any waiver of an Agreement Event of Default hereunder, the
parties shall be restored to their former positions and rights hereunder, but no such waiver shall
extend to any other or subsequent Agreement Event of Default or impair any right arising as a
result thereof. In order to entitle the Bond Trustee to exercise any remedy reserved to it, it shall
not be necessary to give notice other than as expressly required herein.

SECTION 6.05. Application of Moneys Collected. Any amounts collected
pursuant to action taken under this Article VI shall be applied, subject to the provisions of the
Master Indenture, in accordance with the provisions of Article VII of the Bond Indenture, and to
the extent applied to the payment of amounts due on the Bonds shall be credited against amounts
due on Obligation No. 21, ‘

SECTION 6.06. Attomeys’ Fees and Other Expenses. If, as a result.of the
occurrence of an Agreement Event of Default, the Issuer or the Bond Trustee employs attorneys
or incurs other expenses for the collection of payments due hereunder or for the enforcement of
performance or observance of any obligation or agreement on the part of the Representative or
the Obligated Group (including attorneys’ fees incurred in any bankruptcy proceeding), the
Representative will, on demand, reimburse the Issuer or the Bond Trustee, as the case may be,
for the reasonable out-of-pocket fees and expenses of such attorneys and their paralegals and
such other reasonable out-of-pocket expenses so incurred.

ARTICLE VIIMISCELLANEOUS

SECTION 7.01. Amendments and Supplements. This Agreement may be
amended, changed or modified only as provided in Article X of the Bond Indenture.

SECTION 7.02. Applicable Law; Entire Understanding. This Agreement
shall be governed exclusively by the provisions hereof and by the applicable laws of the State.
This Agreement, together with the other accompanying documents, express the entire
understanding and all agreements of the parties hereto with each other, and neither party hereto
has made or shall be bound by any agreement or any representation to the other party which is
not expressly set forth herein or incorporated herein by reference.
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SECTION 7.03. Execution in Counterparts; One Instrument. 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,

SECTION 7.04, Severability. In the event any clause or provision hereof
shall be held to be invalid by any court of competent jurisdiction, the invalidity of any such
clause or provision shall not affect any of the remaining provisions hereof.

- SECTION 7.05. Non-Business Days. When any action is provided for
herein to be done on a day named or within a specified time period, and the day or the last day of
the period falls on a day other than a Business Day, such action may be performed on the next
ensuing Business Day with the same effect as though performed on the appointed day or within
the specified period.

SECTION 7.06. Approval of Bond Indenture and Bonds. Each member of
the Obligated Group hereby approves the Bond Indenture and actepts all provisions contained
therein. Each member of the Obligated Group hereby approves the issuance of the Bonds as
prescribed in the Bond Indenture. .

SECTION 7.07. Limitation of Rights. With the exception of rights herein
expressly conferred, nothing expressed or mentioned in or to be implied from this Agreement is
intended or shall be construed to give to any Person other than the parties hereto, the
Representative, the Bond Trustee on behalf of the Issuer and the Holders of the Bonds, any legal
" or equitable right, remedy or claim under or in respect to this Agreement or any covenants,
conditions or provisions herein contained; this Agreement and all of the covenants, conditions
and provisions hereof being intended to be and being for the sole and exclusive benefit of the
parties hereto and the Holders of the Bonds as herein provided.

SECTION 7.08. Binding Effect. This instrument shall inure to the benefit
of and shall be binding upon the Issuer and the Representative and their respective successors
and assigns subject to the limitations contained herein; provided, however, that the Bond Trustee
shall have only such duties and obligations as are expressly given to it hereunder.

SECTION 7.09. Notices. ~ SECTION 7.10. Unless otherwise expressly
specified or permitted by the terms hereof, all notices, consents or other communications
required or permitted hereunder shall be deemed sufficiently given or served if given in writing,
mailed by first class mail, postage prepaid and addressed as follows or if given by facsimile
transmission promptly confirmed by first class mail or by electronic mail promptly confirmed in
writing by a reply email:

(i) [f to the Issuer, addressed to:

Office of the County Administrator

St. Johns County Board of County Commissioners
500 San Sebastian View

St. Augustine, FL. 32084

Attention: Jennifer Zuberer

Telephone: (904) 209-0560
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Facsimile: (904) 209-0531
Email: jzuberer@sjcfl.us

(ii)  Ifto the Bond Trustee, addressed to:

U.S. Bank National Association
225 Water Street, Suite 700
Jacksonville, FL 32202
Attention: Jane E. Pope
Telephone: (904) 358-5378
Facsimile: (904)358-5374
Email: jane.pope@usbank.com

(iii)  If to the Representative, addressed to:

Presbyterian Retirement Communities, Inc.

80 West Luceme Circle

Orlando, FL 32801

Attention: Henry T. Keith, Chief Financial Officer

Telephone: (407) 839-5050 Ext. 267

Facsimile; (407) 849-1718

Email: HKEITH@wservices.org

{b)  The Issuer, the Bond Trustee and the Representative may from time to

time by notice in writing to the others designate a different address or addresses for notice
hereunder. )

(©) All notices, approvals, consents, requests and any communications
hereunder must be in writing (provided, that any communication sent to the Bond Trustee
hereunder must be in the form of a document that is signed manually or by way of a digital
signature provided by a digital signature provider as specified in writing to the Bond Trustee by
the Representative Officer). The Representative agrees to assume all risks arising out of the use
of using digital signatures and electronic methods to submit communications to the Bond
Trustee, including without limitation the risk of the Bond Trustee acting on unauthorized
instructions, and the risk of interception and misuse by third parties.

[Remainder of page intentionally left blank.)
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IN WITNESS WHEREOF, the Representative has caused these presents to be

signed in its name and on its behalf by its duly authorized officers, and the Issuer has caused
these presents to be signed in its name and on its behalf and attested by its duly authorized
officers, all as of the day and year first above written. '

(SEAL)

ATTEST:

PRESBYTERIAN RETIREMENT COMMUNITIES, INC.,
PALM SHORES RETIREMENT COMMUNITY, INC.,
SUNCOAST MANOR RETIREMENT COMMUNITY,
INC.,, WESLEY MANOR, INC., WESTMINSTER
RETIREMENT COMMUNITIES FOUNDATION, INC,
WESTMINSTER SERVICES; INC., WESTMINSTER
SHORES, INC. and WESTMINSTER PINES, INC.

Henry T. Keith
Treasurer of each of the foregoing corporations

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY

Chairman

Secretary
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| Butler Snow Draft #1 - 5/7/20 |

BOND PURCHASE AGREEMENT
Dated as of _,2020

Relating to:
1
S
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REVENUE BONDS
(PRESBYTERIAN RETIREMENT COMMUNITIES OBLIGATED GROUP PROJECT)
SERIES 2020A

b
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REVENUE BONDS
(PRESBYTERIAN RETIREMENT COMMUNITIES OBLIGATED GROUP PROJECT)
TAXABLE SERIES 2020B
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_,2020
St. Johns County Industrial Development Authority

Presbyterian Retirement Communities, Inc.

Palm Shores Retirement Community, Inc.

Suncoast Manor Retirement Community, Inc.

Wesley Manor, Inc,

Westminster Retirement Communities Foundation, Inc.
Westminster Services, Inc.

Westminster Shores, Inc,

Westminster Pines, Inc.

Ladies and Gentlemen:

The undersigned, Herbert J. Sims & Co., Inc. (the “Underwriter™), offers to enter into this Bond
Purchase Agreement with the St. Johns County Industrial Development Authority (the “Issuer”) and
Presbyterian Retirement Communities, Inc., Palm Shores Retirement Community, Inc., Suncoast Manor
Retirement Community, Inc,, Wesley Manor, Inc., Westminster Retirement Communities Foundation,
Inc., Westminster Services, Inc., Westminster Shores, Inc. and Westminster Pines, Inc. (collectively, and
together with any future members, the “Obligated Group™) which will become binding upon the Issuer,
the Obligated Group and the Underwriter upon the Issuer's and the Obligated Group's acceptance
evidenced by execution of this Bond Purchase Agreement. Capitalized terms used herein and not defined
shall have the meaning assigned to such terms in the hereinafier defined Loan Agreement, Master
Indenture and Bond Indenture.

SECTION |. PURCHASE AND SALE OF BONDS.

(a) Upon the terms and conditions and upon the basis of the representations', warranties, and
covenants contained in this Bond Purchase Agreement, the Underwriter hereby agrees to purchase from
the Issuer for offering to the public and the Issuer hereby agrees to sell to the Underwriter for such

purpose all (but not less than all) of (i) § in aggregate principal amount of its Revenue Bonds
(Presbyterian Retirement Communities Obligated Group Project) Series 2020A (the “Series A Bonds™ or
the “Tax-Exempt Bonds™ and (ii) § in aggregate principal amount of its Revenue Bonds

(Presbyterian Retirement Communities Obligated Group Project) Taxable Series 2020B (the “'Series B
Bonds™ and collectively with the Series A Bonds, the “Bonds™) at the prices expressed as a percentage of
the aggregate principal amount of such'bonds shown on Exhibit A hereta.

The purchase price of the Series A Bonds is $ which is the par amount of the Series A
Bonds of § plus aggregate original issue premium of § less underwriter discount of
3 . The purchase price of the Series B Bonds is § which is the par amount of the
Series B Bonds of § plus aggregate original issue premium of § less underwriter
discount of $ . The Bonds are subject to optional redemption prior to maturity as described in
Exhibit B hereto,

{b) Payment of the purchase price for the Bonds shall be made by wire in immediately
available funds payable to the order of U.S. Bank National Association, as bond trustee (the “Bond
Trustee™) for the account of the Issuer. Settlemcent of the transaction will be held at the offices of Rogers
Towers, P.A. in Jacksonville, Florida on , 2020 (the “'Closing™), or such other place, time, or
date as shall be mutually agreed upon by the Issuer, the Obligated Group, and the Underwriter, against
delivery of the Bonds to the Underwriter or the persons designated by the Underwriter. The date and time

2
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of such delivery and payment is herein called the “Closing.” The delivery of the Bonds shall be made to
the Bond Trustee in definitive form (provided neither the printing of a wrong CUSIP number on any
Bond nor the failure to print a CUSIP number thereon shall constitute cause to refuse delivery of any
Bond) and registered in the name of Cede & Co. At the Closing the Bonds shall be delivered to the Bond
Trustee on behalf of The Depository Trust Company (*DTC™) under the DTC Fast Service.

(c) The Underwriter, in its discretion, may permit other securities dealers who are members
of the Financial Industry Regulatory Authority (*FINRA") to assist in selling the Bonds, and the
Underwriter agrees to pay or reallow such securities dealers a fee or selling commission to be paid from
the underwriting fee provided in Section 8 of this Bond Purchase Agreement. The Underwriter agrees that
it will not sell the Series A Bonds in a manner which will jeopardize the tax-exempt status of the interest
on the Bonds and, in connection with this agreement, agrees that it will not sell Bonds to an “underwriter”
or “dealer” for a price lower than 100% of the aggregate principal amount of Bonds being sold plus
accrued interest from the date of the Bonds to the date of payment and delivery. The Underwriter agrees
to exercise its best efforts to determine whether purchasers of the Bonds are “Underwriters” or “‘dealers.”

(d) The Bonds shall be issued under and secured as provided in the Bond Indenture to be
dated as of [, 2020 (the “Bond Indenture”) and the Bonds shall have the maturities and interest
rates, be subject to redemption, and shall be otherwise as described and as set forth in Exhibit A hereto
and the Bond Indenture.

SECTION 2. DESCRIPTION OF FINANCING.

(a) As permitted by Chapter 159, Part II and Chapter 154, Part III, Florida Statutes, as
amended (the “Act™), the Issuer is authorized to issue its revenue bonds and to loan the proceeds thereof
for the purposes set forth in the Act and pursuant to a resolution duly adopted by the Issuer on
2020 at a meeting duly called and held (the “Bond Resolution™), the Issuer has authorized the i lssuance
and delivery of the Bonds. The Bonds will-be issued under and secured by the Bond Indenture.

(b) The Obligated Group will use the proceeds of the Bonds, together with certain other
moneys, for the purpose of (i) refinancing the Issuer's Retirement Facility Revenue Bonds (Westminster
St. Augustine Project), Series 2017 (the “Refunded Bonds™), which Westminster Pines, Inc. is obligated
to pay, (ii) constructing, improving and equipping certain continuing care retirement community facilities
located in and outside of St. Johns County (together with the refinancing of the Refunded Bonds, the
“Project™), (iii) funding a debt service reserve fund for the Bonds, and (iv) paying the costs of issuance of
the Bonds.

(c) The Bonds are being issued pursuant to the Bond Indenture, the Act and the Bond
Resolution. The Issuer will loan the proceeds of the Bonds to the Obligated Group pursuant to a Loan
Agreement to be dated as of , 1, 2020 (the “Loan Agreement”), between the Issuer and the
Obligated Group. The obligation of the Obligated Group to repay the loan from the Issuer will be
evidenced by a promissory note of the Obligated Group (“Obligation No. 21", issued under and entitled
to the benefit and security of an Amended and Restated Master Trust Indenture, dated as of August 1,
2010, as supplemented by Supplemental Indenture No. 21, to be dated as of 1, 2020, and
each between U.S. Bank National Association, as successor master trustee, (the “Master Trustee™) and the

- Obligated Group (collectively, the “Master Indenture”). Obligation No. 21 will constitute an
unconditional promise by each Obligated Group Member (as defined in the Master Indenture) to pay
amounts sufficient to pay principal of (whether at maturity, by acceleration or call for redemption) and
premium, if any, and interest on the Bonds; and Obligation No. 21 will be secured on a parity basis with
any other Obligations hereafter issued under the Master Indenture, by a lien on and security interest in the
Mortgaged Property pranted to the Master Trustee pursuant to (i) the Mottgage, Security Agreement and

3
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Fixture Filing dated as of August 1, 2004, by and among the Obligated Group (other than the Foundation
and Westminster Services) and the Master Trustee, as modified from time to time, (i) the Mortgage,
Security Agreement and Fixture Filing dated February 1, 2009, by and among Presbyterian Retirement
Communities, Inc. and the Master Trustee (as modified from time to time, the “2009 Mortgage™) and
additional mortgages and modifications thereof (both of record) that are given by any Member of the
Obligated Group to the Master Trustee to secure Obligations under the Master Indenture (collectively, the
“Mottgage™), and a security interest in the Gross Revenues of the Obligated Group and the Funds
established under the Master Indenture. Currently, only the Obligated Group and the Master Trustee are
parties to the Master Indenture. The Obligated Group and each Member of the Obligated Group admitted
in the future will be jointly and severally liable for the payment for all obligations entitled to the benefits
of the Master Indenture and will be subject to the financial and operating covenants thereunder. [edit for
mortgage amendment for Westminster St. Augustine]

(d) A portion of the proceeds of the Bonds will be irrevocably deposited in escrow with U.S.
Bank National Association (the “Escrow Agent™) pursuant to an Escrow Deposit Agreement (the “Escrow
Agreement”) to be dated the date of execution and delivery thereol, between the Issuer, Westminster
Pines, Inc. and the Escrow Agent and will be applied by the Escrow Agent (except for required cash
balances; if any) to the purchase of certain direct obligations of the United States ol America (the
“Refunding Securities™). The Refunding Securities will bear interest at such rates and will be scheduled to
mature at such times and in such amounts so that sufficient monies will be available to pay when due the
principal of and premium and interest on the Prior Bonds until their eacliest maturity or, if applicable,
their date of redemption. [Causey Demgen & Moore P.C.] (the “Verification Agent”) is delivering a
verification report (the “Verification Report ’) to demonstrate that sufficient monies will be available to
pay, when due, the principal of and premium and interest on the Prior Bonds until their earliest date of
redemption.

SECTION 3. PRELIMINARY OFFICIAL STATEMENT AND OFFICIAL STATEMENT AND
OFFERING OF BONDS. .

(a) The Issuer and the Obligated Group each hereby authorize and ratify the distribution by
the Underwriter of the Preliminary Official Statement dated 2020 and Official Statement dated

, 2020 (collectively, the “Official Statement™), relating to the Bonds. The Preliminary Official
Statement has been “deemed final™ as of its date by the Issuer and the Obligated Group for purposes of
Rule 15c2-12 (“Rule 15¢2-12") promulgated by the Securities and Exchange Commission (the
“Commission™) under the Securities Exchange Act of 1934, as amended (the 1934 Act™), except for the
permitted omissions described in paragraph (b)(1) of Rule 15¢2-12. The Bonds will be offered for sale by
the Underwmer pursuant to a definitive Official Statement.

(b) The Underwriter acknowledges that, except the information contained under/the headings
“SHORT STATEMENT - The Issuer,” “THE ISSUER"™ and “LITIGATION — The Issuer,” the Issuer (i)
has not participated in the preparation of the Official Statement, (ii) has made no independent
investigation and has furnished no information contained in the Official Statement and (iii) assumes no
responsibility with respect to the sufficiency, accuracy, or completeness of any of the information
contained in the Official Statement or any other document used in connection with the offer and sale of
the Bonds. ™~

(c) The Obligated Group shall deliver, or cause to be delivered, to the Underwriter copies of
the Official Statement in sufficient quantities for the Underwriter to comply with Rule 15¢2-12(b)(2)
promulgated by the Commission under the 1934 Act.
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(d)"  The Obligated Group shall deliver, or cause to be delivered, to the Underwriter copies of
the Official Statement in sufficient quantities necessary, in the Underwriter’s opinion, to accompany any
confirmation that requests payment from any customer and to comply with rules of the Commission and
the Municipal Securities Rulemaking Board (“MSRB™).

(e) To the extent required by rules of the Commission or MSRAB, the Issuer and the Obligated
Group hereby authorize the Underwriter to deliver the Official Statement to a nationally recognized
municipal securities information repository and the Underwriter agrees to make such delivery.

® The Issuer and the Obligated Group will not amend or supplement the Official Statement
without the consent of the Underwriter, which consent will not be unreasonably withheld, From the date
hereof until the earlier of (i) ninety (90) days from the End of the Underwriting Period (as defined in Rule
15¢2-12} or (ii) the time when the Official Statement is available to any person from a nationally
recognized municipal securities information repository, but in no case less than twenty-five (25) days
following the end of the underwriting period {as defined in Rule 15¢2-12), if any event occurs as a result
of which the Issuer or the Obligated Group believes it may be necessary to amend or supplement the
Official Statement in order to correct any untrue statement of a material fact contained in the Official
Statement or to make the statements therein, in light of the circumstances under which they were made,
not misleading, the Issuer and the Obligated Group will notify the Underwriter in writing of such event
and, if such event requires, in the opinion of the counsel to the Underwriter, an amendment or supplement
to the Official Statement, at the Obligated Group's expense the Issuer and the Obligated Group will
- amend or supplemcnt the Official Statement in a form and in a manner jointly approved by the Issuer, the
Obligated Group and the Underwriter, which approval will not be unreasonably withheld, so the Official
Statement, as so amended or supplemented, does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements therein, in light of the circumstances under
which such statements were made, not misleading.

(8) The Underwriter intends to make a bona fide public offering of all of the Bonds at the
offering prices (or yields) set forth on the inside cover of the Official Statement, it being understcod and
agreed that after the initial offering the Underwriter reserves the right change such public offering prices
(or yields} as the Underwriter deems necessary in connection with the marketing of the Bonds.

(h) The Issuer and the Obligated Group each agree that it will cooperate with the Underwriter
in the qualification of the Bonds for offering and sale and the determination of their eligibility for
investment under the laws of such jurisdictions as the Underwriter shall designate; provided, however, the
Issuer shall not be liable for any expenses that are not paid or reimbursed by the Obligated Group, nor
shall the Issuer be required to register as a dealer or broker in any such jurisdiction, nor execute a general
consent to service of process ar qualify to do business in connection with any such qualification of the
Bonds in any such jurisdiction. The Obligated Group will reimburse the Issuer or cause it to be
reimbursed for its reasonable out-af-pocket expenses, including attorneys® fees, in connection therewith.

SECTION 4. CONTINUING DISCLOSURE.

The Obligated Group will execute and deliver a Continuing Disclosure Certificate, to be dated as
of 1, 2020 (the “Continuing Disclosure Certificate™), in order to comply with the requirements
for the dissemination of certain quarterly annual financial information and operating data, including
audited financial statements, and notices required by Rule 15¢2-12.

SECTION 5. REPRESENTATIONS AND WARRANTIES OF THE ISSUER.
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By the Issuer’s acceptance hereof it hereby represents and warrants to, and covenants and agrees
with, the Underwriter and the Obligated Group {(and it shall be a condition of the obligation of the
Underwriter to purchase and accept delivery of the Bonds at the Closing (as hereinafter defined) that the
Issuer shall so represent and warrant as of the date of the Closing) that:

(a) It is a public body corporate and politic created and existing under the laws of the State of
Florida. The Issuer is authorized under the provisions of Florida law, particularly the Act, to issue the
Bonds and to lend the proceeds thereof to the Obligated Group.

(b) It has complied with all provisions of the Constitution and laws of the State of Florida
and has full power and authority to consummate all transactions contemplated by this Bond Purchase
Agreement, the Tax Agreement, to be dated as of Closing (the “Tax Agreement™), the Bonds, the Bond
Indenture and the Loan Agreement (collectively, the “Issuer Documents™).

(c) By the Bond Resolution duly adopted by it at a meeting duly called and held, it has duly
and validly authorized the issuance and sale of the Bonds and the execution and delivery of the Issuer
Documents.

(d) It has duly and validly authorized its officers and directors to take all necessary action
that is not inconsistent with the terms and provisions of the Bond Resolution for: (1) the issuance, sale,
and delivery of the Bonds upon the terms set forth herein, (2) the execution, delivery, and performance of
the Bond Indenture providing for the issuance of and security for the Bonds (including the pledge of the
payments to be received pursuant to the Loan Agreement and appointing the Bond Trustes as trustee,
paying agent, and bond registrar under the Bond Indenture, (3) the loan of the proceeds of the Bonds
pursuant to the Loan Agreement, (4) the carrying out, giving effect to, and consummation of the
transactions contemplated hereby and (5) the consent to the distribution by the Underwriter of the Official
Statement.

(e) The Issuer Documents, when executed by the other parties thereto at the Closing (as
hereinafter defined), will have been duly and validly executed and delivered by the Issuer, will be in full
force and effect as to the Issuer, and will constitute the legal, valid, and binding limited obligations of the
Issuer, enforceable in accordance with their terms, except as limited by applicable bankruptcy,
reorganization, insolvency, moratorium or other similar laws from time to time in effect affecting the
enforcement of creditors’ rights generally and by general principles of equity affecting remedies. The
Bonds, when issued, delivered, and paid for as herein and in the Bond Indenture provided, will have been
duly and validly authorized and issued and will constitute valid and binding limited obligations of the
Issuer enforceable in accordance with their terms and provisions, except as limited by applicable
bankruptey, reorganization, insolvency, moratorium or other similar laws from time to time in effect
affecting the enforcement of creditors’ rights generally and by general principles of equity affecting
remedies. The Bonds will be limited obligations of the Issuer, payable from and secured by the Trust
Estate, including the moneys derived by the Issuer from the Obligated Group pursuant to the Loan
Agreement, and will not constitute an obligation or debt of the Issuer, Orange County or the State of
Florida, or any political subdivision thereof, and neither the faith nor credit of the Issuer, Orange County
or the State of Florida, or any political subdivision thereof, is pledged to the payment of the Bonds.

(£ To the best of the knowledge of the Issuer, there is no action, suit, proceeding, inquiry, or
investigation at law or in equity or before or by any court, public board, or body pending or, to its
knowledge, threatened against it {or to its knowledge, after making due inquiry with respect thereto, any
basis therefor), wherein an unfavorable decision, nuling, or finding would adversely affect the transactions
contemplated hereby or the validity of the Issuer Documents, or any other agreement or instrument to
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which it is a party and which is used or contemplated for use in the consummation of the transactions
contemplated hereby. ,

(8) To the best of the knowledge of the Issuer, it is not in breach of or default under any court
or administrative regulation, decree, or order of any court or governmental agency or body having
jurisdiction over the Issuer, or any agreement, note, resolution, ordinance, indenture, mortgage, lease, or
other instrument to which it is subject or by which it is bound which materially and adversely affects the
transactions contemplated hereby, The Issuer, as a conduit issuer, issues its bonds as limited obligations
of the Issuer, payable solely from payments to he made by the respective non-governmental entities which
use or own the projects financed. Some bonds issued by the Issuer may have been, and may continue to
be, in default, but to the best knowledge of the Issuer, the borrowers under the related loan or lease
agreements are unrelated to the Obligated Group and other members of the Obligated Group, if any. To
the best knowledge of the Issuer, the Issuer has not been in default as to the principal or interest at any
time after December 31, 1975, as to any debt obligations relating to the Obligated Group or any other
member of the Obligated Group. The consent to the use of the Official Statement and the execution and
delivery of the'Issuer Documents and the compliance with the provisions on the Issuer's part contained
therein will not conflict with or constitute on its part a breach of or a default under its organizational
documents or any agreement, note, resolution, ordinance, indenture, mortgage, lease, or other instrument
to which it is subject or by which it is bound, or to its knowledge, any existing law, court or
administrative regulation, decree, or order. No approval or other action by a governmental authority is
required in connection with the execution and delivery by it of the Issuer Documents, or in connection
with the performance by it or its obligations hereunder or thereunder, which has not been previously
obtained or accomplished; provided, however, that the Issuer makes no representation or warranty with
respect to compliance with applicable federal or state securities laws or Blue Sky laws of any jurisdiction
in connection with the issuance and sale of the Bonds.

(h) It will not knowingly take or omit to take any action, which action or omission will in any
way cause the proceeds from the sale of Bonds to be applied in a manner other than as provided in the
Bond Indenture and the Loan Agreement or which would cause the interest on the Bonds to become
includible in the gross income of the owners thereof for federal income tax purposes.

(i The information contained under the headings “SHORT STATEMENT - The Issuer,”
“THE ISSUER" and “LITIGATION —The Issuer” in the Official Statement is true in all material respects.

M Any certificate signed by any of its authorized officers and delivered to the Underwriter
shall be deemed a representation and warranty by the [ssuer to the Underwriter as to the statements made
therein, and not a representation or warranty of the individual signatories. '

(k) It acknowledges and agrees that these representations and warranties are made to induce
the Underwriter to purchase the Bonds, and that such representations and warranties and any other
representations and warranties made by the Issuer to the Underwriter are madc for the benefit of the
ultimate purchasers of Bonds and may be relied upen by said purchasers.

98] The Issuer acknowledges receipt of written disclosure from the Underwriter in accordance
with Municipal Securities Rulemaking Board Rule G-17, relating to the duty of fair dealing owed by the
Underwriter to both the Issuer and purchasers of the Bonds. The disclosure included, but was not limited to,
the Underwriter’s role in the transaction, potential conflicts of interest due to the Underwriter’s role in the
issuance of the Bonds and the compensation structure of the Underwriter.

SECTION 6. REPRESENTATIONS AND WARRANTIES OF THE OBLIGATED GROUP.
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By the Obligated Group’s acceptance hereof, the Obligated Group hereby represents and warrants
to, and covenants and agrees with, the Underwriter and the Issuer (and it shall be a condition of the
obligation of the Underwriter to purchase and accept delivery of the Bonds at the Closing (as hereinafter
defined) that the Obligated Group shall so represent and warrant as of the date of the Closing) that:

(@) Each member of the Obligated Group has been organized and validly exists as a Florida
nonprofit corporation. The Obligated Group has full power and authority to enter into and execute,
deliver, and perform this Bond Purchase Agreement, the Loan Agreement, the Mortgage, the Tax
Agreement, the Master Indenture, the Escrow Deposit Agreement, and the Continuing Disclosure
Certificate (collectively the “Obligated Group Documents™), and to own its properties, conduct its
business and refund the Refunded Bonds, all as described in the Official Statement and as contemplated
in the Obligated Group Documents. The Obligated Group is conducting. its business in compliance with
all applicable and valid laws, rules, and regulations of the State of Florida.

(b The Obligated Group has duly authorized by all necessary action the execution, delivery,
and performance of the Obligated Group Documents, the consent to the distribution by the Underwriter of
the Official Statement, and the execution and delivery of the Official Statement. No approval,
authorization, consent, or other action by any governmental body (other than the Issuer and other than
consents and approvals (i) that already have been obtained or will be obtained at or prior to the Closing,
(ii) are required under federal or state securities laws or (iii) are required under Florida law in connection
with the issuance of the Bonds) is required in connection with the execution or performance by the
Obligated Group of the Obligated Group Documents, and neither the execution nor the performance of
the Obligated Group Documents will conflict with, breach, or violate the organizing documents of the
Obligated Group or any indenture, mortgage, deed of trust, lease, note, judgment, decree, order, lien,
statute, resolution, rule, regulation, plan, agreement, or other instrument or restriction to which the
Obligated Group is a party or by which it or its property may be subject or bound; provided, however, that
the Obligated Group makes no representation or warranty with respect to compliance with applicable
federal or state securities laws in connection with the issuance of the Bonds. The Obligated Group
Documents, when executed by the other parties thereto at or before the Closing, will have been duly and
validly executed and delivered by the Obligated Group, will be in full force and effect as to the Obligated
Group, and will constitute the legal, valid, binding, and enforceable obligations of the Obligated Group,
enforceable in accordance with their terms, except as limited by applicable bankruptcy, reorganization,
insolvency, or other similar laws affecting the enforcement of creditor rights generally and by general
principles of equity affecting remedies.

(c) The Obligated Group is not in violation of any material provision of or in default under
any indenture, morigage, deed of trust, lease, indebtedness, agreement, instrument, lien, judgment, decree,
order, statute, ordinance, rule, regulation, plan, or other restriction to which it is a party or by which it or
its property is subject or bound, which violation would have any material adverse effect on the financing
contemplated by the Official Statement, nor would any such violation result in any material adverse effect
upon the operations, properties, assets, liabilities, or condition (financial or other) of the Obligated Group.

(d) There is no pending or, to the best of the Obligated Group’s knowledge, threatened
action, suit, proceeding, inquiry, or investigation, before or by any court, public board, or body against the
Obligated Group, nor, to the best knowledge of the Obligated Group, is there any basis therefor, which
would materially and adversely affect the transactions contemplated by the Official Statement, or which
would materially and adversety affect the Bonds, the Obligated Group Documents or the financing or
operation of the Community or which might result in any material adverse change in the operations,
properties, assets, liabilities, or condition (financial or other} of the Obligated Group, or which affects the
information contained in the Official Statement.
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(e) To the best of the knowledge of the Qbligated Group, no legislation, resolution, rule, or
regulation have been enacted by any govemmental body, department, or agency of Orange County,
Florida or any other local government having jurisdiction over the Obligated Group (the “Local
Governments™), the State of Florida or the United States of America, nor has any decision been rendered
by any court of competent jurisdiction in the Local Governments, the State of Florida or the United States
of America, which would materially and adversely affect the transactions contemplated by the Official
Statement.

43 The representations of the Obligated Group contained in this Bond Purchase Agreement
and any certificate, document, written statement, or other instrument furnished by or on behalf of the
Obligated Group to the Issuer or Underwriter in connection with the transactions contcmplated hereby, do
not contain any untrue statcment of a material fact and do not omit to state a material fact necessary to
make the statements contained herein or therein not misleading. There is no fact that the Obligated Group
has not disclosed to the Issuer or Underwriter in writing that materially and adversely affects or in the
future may (so far as the Obligated Group can now reasonably foresee) malerially and adversely affect the
operation of the properties, business, operations, prospects, profits, or condition (financial or otherwise)
of the Obligated Group, the ability of the Obligated Group to refund the Refunded Bonds as contemplated
in the Official Statement or the ability of the Obligated Group to perform its obligations under the
Ohligated Group Documents, or in the other certificates, documents, and instruments furnished to the
Underwriter by or on behaif of the Obligated Group prior to the date of delivery of the Official Statement
in connection with the transacticns contemplated hereby.

3] The contents of the Official Statement are and at the End of the Underwriting Period (as
defined in Section 3(f) hereof) will be complete, accurate, true, and correct in all material respects and do
not or will not contain an untrue statement of a material fact or omit to state a material fact necessary to
‘make the statements therein made, in light of the circumstances under which they were made, not
misleading. Nothing has come to the attention of the Obligated Group which leads it to believe that any
portions of the Official Statement contain or will contain any untrue statement of a material fact or omit
or will omil to state any material fact required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not misleading.

(hy It will not take or omit to take any action, which action or omission will in any way cause
the proceeds from the sale of the Bonds to be applied in a manner other than as provided in the Bond
Indenture and the Loan Agreement or which would cause the interest on the Bonds to become includible
in the gross income of the owners thereof for federal income tax purposes.

(i) Any certificate signed by any of its authorized officers and delivered to the Underwriter
shall be deemed a representation and warranty by the Obligated Group to the Underwriter as to the
statements made therein.

4] The entities that compose the Obligated Group are each a not-for-profit corporation
organized and operated exclusively for charitable purposes (within the meaning of Section 501(a) of the
Code), not for pecuniary profit, no part of the net eamnings of which inures to the benefit of any private
shareholder or individual, all within the meaning of Subsection 3(a)(4) of the 1933 Act (as hereinafter
defined) and of Subsection 12(g)(2)(D) of the 1934 Act. The entities that comprise the Obligated Group
have each received a lelter from the Intemal Revenue Service that it is an organization described in
Section 501(c)(3) of the Code. The Obligated Group is in compliance with all terms, conditions, and
limitations, if any, contained in such letter and the statements made in the application to the Internal
Revenue Service for such letter are true and accurate and the facts presented in such requests do not
deviate in any material respect from the facts of the transactions contemplated by the Official Statement.
The income of the Obligated Group is not subject to any taxes based on net income pursuant to the laws
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of the State of Florida except unrelated business income. The Obligated Group has not received any
indication or notice, written or oral, from representatives of the Internal Revenue Service to the effect that
its classification under Section 501(c)(3) of the Code has been revoked or modified or that the Internal
Revenue Service is considering revoking or modifying such exemption.

k) All licenses, consents, permits, approvals or authorizations, of any federal, state or local
governmental issuer required on the part of the Obligated Group to be obtained in connection with the
refunding of the Refunded Bonds for the purposes described in the Official Statement, the execution and
delivery of the Obligated Group Documents, and the performance by the Obligated Group of its
obligations thereunder and hereunder and the Obligated Group's consummation of the transactions
contemplated thereby and by the Official Statement, have been duly obtained. The Obligated Group has
complied, or by the date of Closing will bave complied, with all applicable provisions of law requiring
any designation, declaration, filing, registration or qualification with any governmental issuer in
connection therewith, other than as may be required by state or federal securities laws.

(k) It acknowledges and agrees that these representations and warranties are made to induce
the Underwriter to purchase the Bonds, and that such representations and warranties and any other
representations and warranties made by the Obligated Group to the Underwriter in writing are made for
the benefit of the ultimate purchasers of Bonds and may be relied upon by said purchasers.

SECTION 7. INDEMNIFICATION.

(a) The Obligated Group hereby agrees to indemnify and hold harmless the Issuer and
Underwriter, together with each officer, employee, agent and member of the governing body of the Issuer
and the Underwriter and each person who controls the Issuer or Underwriter within the meaning of either
the Securities Act of 1933, as amended (the “1933 Act”), or the 1934 Act from and against any and all
losses, claims, damages, liabilities, costs, and expenses (including, without limitation, fees and
disbursements of counsel and other expenses incurred by them or any of them in connection with
investigating or defending any loss, claim, damage, or liability or any suit, action, or proceeding, whether
or not resulting in liability), joint or several, to which they or any of them may become subject under the
1933 Act, the 1934 Act, or any other applicable statute or regulation, whether federal or state, or at
common law or otherwise, insofar as such losses, claims, damages, liabilities, costs, and expenses (or any
suit, action, or proceeding in respect thereof) arise out of or are based upon any untrue or misleading
statement or alleged untrue or misleading statement of a material fact contained in the Cfficial Statement
or in any amendment or supplement to any of the foregoing, or arise out of or are based upon the
omission or alleged omission to state therein a fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which such statements were made, not misleading,
provided, however, the Obligated Group will not be liable in any such case to the Underwriter to the
extent that any such loss, claim, damage, liability, cost, or expense arises out of or is based upon any
untrue statement or alleged untrue statement or omission or alleged omission made therein in reliance
upon and in conformity with written information furnished by the Underwriter specifically for use in
connection with the preparation thereof. This indemnity agreement will be in addition to any liability that
the Obligated Group may otherwise have.

{b) The Underwriter shall indemnify and hold harmless the Issuer and the Obligated Group,
each of their respective members, trustees, officers and employees, and each person who controls the
Issuer or the Obligated Group within the meaning of Section 15 of the 1933 Act, to the same extent as the
foregoing indemnity from the Obligated Group to the Underwriter, but only with refercnce to written
information rclating to the Underwriter furnished by it specifically for inclusion in the Official Statement.
This indemnity agreement will be in addition to any liability that the Underwriter may otherwise have.
The Cbligated Group acknowledges that the statements set forth under the heading *UNDERWRITING”,
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in the Official Statement constitute the only information furnished in writing by or on behalf of the
Underwriter for inclusion in the Official Statement. The Underwriter shall also reimburse the Issuer for
any legal or other expenses incurred by the Issuer in connection with investigating any claim against it
and defending any action alleging noncompliance with Blue Sky laws with respect to the Bonds.

(c) Promptly after receipt by any party entitled to indemnification under this paragraph of
notice of the commencement of any suit, action, or proceeding, such indemnified party shall, if a claim in
respect thereof is to be made against the Obligated Group or the Underwriter under this paragraph, notify
the Obligated Group or the Underwriter, in writing, as the case may be, of the commencement thereof, but
the omission so to notify the Obligated Group or Underwriter shall not relieve such party from any
liability which it may have to any indemnified party otherwise than under this paragraph or from any
liability under this paragraph unless the failure to provide notice prejudices the defense of such suit,
action, or proceeding. In case any such action is brought against any indemnified party, and it notifies the
indemnifying party of the commencement thereof, the indemnifying party shall be entitled, but not
obligated, to participate. therein, and to the extent that it may elect by written notice delivered to the
indemnified party, promptly after receiving the aforesaid notice from such indemnified party, to assume
the defense thereof, with counsel reasonably satisfactory to such indemnified party; provided, however, if
the defendants in any such action include both the indemnified party and the indemnifying party, and the
indemnified party shall have reasonably concluded that there may be legal defenses available to it and/or
other indemnified parties which are different from or additional to those available to the indemnifying
party, the indemnified party or parties shall have the right to select separate counsel to assert such legal
defenses and to otherwise participate in the defense of such action on behalf of such indemnified party or
parties at the sole cost and expense at the indemnifying party. Upon such indemnified party's receipt of
notice from the indemnifying party of the indemnifying party’s election to so assume the defense of such
action and approval by the indemnified party of counsel, which approval shall not be unreasonably
withheld, the indemnifying party shall not be liable to such indemnified party under this paragraph for
any legal or other expenses subsequently incurred by such indemnified party in connection with the
defense thereof unless (i) the indemnified party shall have employed separate counsel in connection with
the assertion of legal defenses in accordance with the proviso to the next preceding sentence (it being
understood, however, that the indemnifying party shall not be liable for the expenses of more than one
separate counsel representing each indemnified party under this paragraph who is a party to such action),
(i) the indemnifying party shall not have employed counsel reasonably satisfactory to the indemnified
party to represent the indemnified party within a reasonable time after the indemnifying party’s receipt of
notice of commencement of the action, or (iii) the indemnifying party has authorized the employment of
counsel for the indemnified party at the expense of the indemnifying party pursuant to the provisions
hereof; and except that, if clause (i) or (iii} is applicable, such liability shall be only in respect of the
counsel referred to in such clause {i) or (iii).

(d) An indemnifying party shall not be liable for any settlement of any such action effected
without its consent, which consent shall not be unreasonably withheld but if settled with the consent of
the indemnifying party, the indemnifying party agrees to indemnify and hold the indemnified party or
parties, including an officer, employee, agent, member or director, or other controlling person of an
indemnified party harmless from and against any loss or liability, including reasonable legal and other
expenses incurred in connection with the defense of the action, by reason of such settlement to the extent
of the indemnification provided for in this paragraph.,

(e) In the event and to the extent that any indemnified party is entitled to indemnification
from an indemnifying party under the terms of paragraph (a) or paragraph {b) above in respect of any of
the losses, claims, damages, liabilities, costs, or expenses referred to therein, but such indemnification is
unavailable to such indemnified party in respect of any such losses, claims, damages, liabilities, costs, or
expenses due to such indemnification being impermissible under applicable law or otherwise, then the
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indemnifying party shall, in lieu of indemnifying such indemnified party, contribute to the amount paid or
payable by such indemnified party as a result of such losses, claims, damages, liabilities, costs, or
expenses in such proportion as is appropriate to reflect the relative benefits received by the indemnifying
party and such indemnified party, respectively, from the offering of the Bonds, the relative fault of the
indemnifying party and such indemnified party, respectively, in connection with the statements or
omissions which resulted in such losses, claims, damages, liabilities, costs, or expenses, as well as any
other relevant equitable considerations. The relative fault shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact related to information
supplied by the indemnified party or the indemnified party and the relative intent, knowledge, access to
information, and opportunity to correct or prevent such statement or omission of the indemnified party or
the indemnified party. The Obligated Group and Underwriter, respectively, agree that it would not be just
‘and equitable if contribution pursuant to this paragraph (e) were determined by pro rata atlocation or by
any other method of allocation which does not take into account the equitable considerations referred to
above in this paragraph (e). The amount paid or payable by any indemnified party as a result of the losses,
claims, damages, liabilities, costs, or expenses referred to above in this paragraph (e) shall be deemed to
include any legal or other expenses reasonably incurred by such indemnified party in connection with
defending any such action or claim. This paragraph (e) shall not apply in the event of losses, claims,
damages, liabilities, costs, or expenses caused by or attributable to the willful misconduct or gross
negligence of an indemnified party. Notwithstanding, anything to the contrary contained in this paragraph
(e), it is understood and agreed that this paragraph (e} is not intended, and shall not be construed, to
expand, broaden, or increase in any way, whether in terms of scope, amount, or otherwise, the liability of
the Obligated Group or the Underwriter in respect of any of the losses, claims, damages, liabilities, costs,
or expenses referred to in paragraph (a) or paragraph (b) or otherwise, as that liability is set forth in
paragraph (a) or paragraph (b) above.

() The indemnity and contribution obligations provided by this Section 7 shall survive the
termination, cancellation or performance of this Agreement.

SECTION 8. UNDERWRITING FEE AND COSTS.

(a) In consideration of the Underwriter's execution of this Bond Purchase Agreement, and
for the performance of the Underwriter’s obligations hereunder, the Obligated Group agrees to pay or
cause to be paid to the Underwriter a total underwriting fee, including payment or reimbursement of all
expenses, in an amount equal to § , which shall be due and payable at the Closing. The
Underwriter is authorized to deduct its underwriting fees from the proceeds of the Bonds as the
Underwriter’s discount,

()] At the closing, the Underwriter shall be under no obligation to pay any expenses incident
to the performance of the Issuer's or the Obligated Group’s obligations hereunder. All costs incurred in
connection with the issuance of the Bonds and all expenses and costs to effect the authorization,
preparation, issuance, delivery, and sale of the Bonds (including, without limitation, attomeys® fees and
expenses, including Issuer’s counsel, bond counsel, Underwriter’s counsel, Obligated Group/‘s counsel,
accountants' fees and expenses, financial advisory fees and expenses, trustee's fees, trustee’s counsel,
fees and expenses of the Escrow Agent and the Verification Agent and the expenses and costs for the
preparation, printing, photocopying, execution, and delivery of the Bonds, the Obligated Group
Documents, and all other agreements and documents contemplated hereby) shall be paid by the Obligated
Group. If the Bonds are not sold by the Issuer to the Underwriter, and whether or not there is a closing,
the Obligated Group shall pay all such expenses and costs of the Issuer, and the Issuer shall not be liable
for any expenses or costs.
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SECTION 9. CONDITIONS TO THE UNDERWRITER 'S OBLIGATIONS.

The Underwriter's obligations hereunder shall be subject to the due performance in all material
respects by the Obligated Group and the Issuer of their obligations and agreements to be performed
hereunder at or prior to the Closing and to the accuracy of and compliance with in all material respects
their representations and warranties contained herein, as of the date hereof and as of the Closing, and are
also subject to receipt of the following evidence and documents and satisfaction of the following
conditions, as appropriate, at or prior to the Closing:

(a)

The Bonds, the Issuer Documents and the Obligated Group Documents shall have been

duly authorized, executed, and delivered by the respective parties thereto in the forms heretofore
approved by the Underwriter with only such changes therein as shall be mutually agreed upon by the
parties thereto and the Underwriter, and shall be in full force and effect on the date of the Closing.

(b)

At or before the Closing, the Underwriter shall receive:

(N Copies of the original counterparts of this Bond Purchase Agreement, the Issuer

Documents and the Obligated Group Documents.

(2) The following opinions, dated the date of the Closing, substantially in the forms

attached to this Bond Purchase Agreement as the following Exhibits:

(i) bond counsel opinion of Rogers Towers PA, Bond Counsel, attached as
Exhibit E to the Official Statement;

(ii) supp}emental opinion of Ropers Towers PA, Bond Counsel, in form and
substance satisfactory to the Underwriter;

(iii) a defeasance opinion of Rogers Towers PA, Bond Counsel, in form and
substance satisfactory to the Underwriter;

(iv)  an opinion of Geoffrey B. Dobson, Esquire, St. Augustine, Florida,
counsel to the Issuer, in the form and substance satisfactory to the Underwriter and Bond
Counsel;

(v) an opinion of Rogers Towers PA., counsel o the Obligaled Group, in
form and substance satisfactory to the Underwnter and

(vi) an opinion of Butler Snow LLP, Underwriter’s Counsel, in form and
substance satisfactory to the Underwriter. .

3) A closing certificate of the Issuer, satisfactory in form and substance to the

Underwriter, executed, on behalf of the Issuer, by the Chairman or Vice Chairman of the Issuer,
or of any other of the Issuer’s duly authorized officers satisfactory to the Underwriter, dated as of
the date of the Closing, to the effect that: {i) the Issuer has duly performed or comphed with all of
its obligations and conditions to be performed and satisfied hereunder at or prior to the CIosmg
and that each of its representations and warranties contained herein is true and correct in all
material respects as of the Closing, (ii), the Issuer has authorized, by all necessary action, the
execution, delivery, receipt, and due performance of the Bonds and the Issuer Documents, (iii} no
litigation is pending, or, to his knowledge, threatened against the Issuer, to restrain or enjoin the
issuance or sale of the Bonds or in any way affecting any authority for or the validity of the
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Bonds or the Issuer Documents, the Issuer’s existence or powers of its right to use the proceeds of
the Bonds, (iv) the information contained under the headings “SHORT STATEMENT — The
[ssuer,” “THE ISSUER™ and “LITIGATION - The Issuer” (with respect to the Issuer) in the
Official Statement does not as of the date thereof and as of the date of closing contain an untrue
statement of a material fact or omit to state a material fact necessary to make the statements
therein pertaining to the Issuer, in light of the circumstances under which they were made, not
misleading, and (v) the execution, delivery, receipt, and due performance of the Bonds and the
Issuer Documents under the circumstances contemplated hereby and thereby and the Issuer’s
compliance with the provisions thereof will not conflict with or constitute on the Issuer’s part a
breach of or a default under any existing law or court or administrative regulation, decree, or
order or any agreement, indenture, lease, or other instrument to which the Issuer is subject or by
which the Issuer is bound.

4) A closing certificate of the Obligated Group, satisfactory in form and substance
to the Underwriter and Bond Counsel, executed by an authorized representative of the Obligated
Group, dated as of the date of the Closing, to the effect that: (i) since the date hereof there has not
been any material adverse change in the business, properties, financial position, or results of
operations of the Obligated Group, whether or not arising from transactions in the ordinary course
of business, other than as previously disclosed in writing to the Underwriter, and except in the
ordinary course of business, neither the Obligated Group has suffered or incurred any material
liability, other than as previously disclosed in writing to the Underwriter, (ii) there is no action,
suit, proceeding, or, to the best of the officer’s knowledge, any inquiry or investigation at law or
in equity or before or by any public board or body pending or, to his knowledge, threatened
against or affecting the Obligated Group or any affiliate or its property or, to his knowledge after
making due inguiry with respect thereto, any basis therefore, wherein an unfavorable decision,
ruling, or finding would adversely affect the transactions contemplated hereby or the validity or
enforceability of the Bonds, the Bond Indenture, or the Obligated Group Documents which have
not been previously disclosed in writing to the Underwriter and which is not disclosed in the
Official Statement, (iii) to his knowledge, all information fumished to the Underwriter with for
use in connection with the marketing of the Bonds and the information contained in the Official
Statement and all of the information contained in the Official Statement was, as of the respective
dates thereof and are as of the date hereof true in all material respects and do not contain any
untrue statement of a material fact or omit to state a material fact necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not
misleading, (iv) the Obligated Group has duly authorized, by all necessary action, the execution,
delivery, receipt, and due performance of the Obligated Group Documents, (v) the Obligated
Group has duly performed or complied with all of its obligations and conditions to be performed
and satisfied hereunder at or prior to the Closing, and (vi) the representations contained herein
have not been amended, modified, or rescinded and are in full force and effect, and the
information and representations and warranties contained herein are true and correct, as of the

Closing.
9 The Verification Report from the Verification Agent.
(6) A rating of the Bonds of * * from Fitch Ratings, Inc.

') Such additional certificates and other documents, agreements, and opinions as the
Underwriter and Bond Counsel may reasonably request to evidence performance of or
compliance with the provisions hereof and the transactions contemplated hereby, all such
certificates and other documents to be satisfactory in form and substance to the Underwriter.
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All opinions shall be addressed to the Underwriter, and may also be addressed to such other
parties as the giver of such opinion agrees to. All certificates, if addressed to any party, shall also be
addressed to the Underwriter.

All such opinions, letters, certificates, and documents shall be in compliance with the provisions
hereof only if they are in all material respects satisfactory to the Underwriter and to counsel to the
Underwriter, as to which both the Underwriter and their counsel shall act reasonably. If any condition of
the Underwriter’s obligations hereunder to be satisfied prior to the Closing is not so satisfied, this Bond
Purchase Agreement may be terminated by the Underwriter by nofice in writing to the Obligated Group
and the Issuer. The Underwriler may waive compliance by the Obligated Group or the Issuer of any one
or more of such conditions or extend the time for their performance and such waiver shall be evidenced
by the Underwriter’s payment for the Bonds.

SECTION 10. THE UNDERWRITER'S RIGHT TO CANCEL,

The Underwriter shall have the right to cancel its obligations hereunder by notifying the Issuer
and the Obligated Group in writing or by telegram of its election so to do between the date hereof and the
Closing, if at any time hereafter and on or prior to the Closing:

(a) A committee of the House of Representatives or the Senate of the Congress of the United
States shall have pending before it legislation, or a tentative decision with respect 1o legislation shall be
reached by a committee of the House of Representatives or the Senate of the Congress of the United
Staz‘es of America, or legislation shall be favorably reported by such a committee or be introduced, by
amendment or otherwise, in, or be passed by, the House of Representatives or the Senate, or
recommended to the Congress of the United States of America for passage by the President of the United
States of America, or be enacted by the Congress of the United States of America, or an announcement or
a proposal for any such legislation shall be made by 2 member of the House of Representatives or the
Senate of the Congress of the United States, or a decision by a court established under Article III of the
Constitution of the United States of America or the Tax Court of the United States of America shall be
rendered, or a ruling, regulation, or order of the Treasury Department of the United States of America or
the Internal Revenue Service shall be made or proposed having the purpose or effect of imposing federal
income taxation, or any other event shall have occurred which results in or proposes the imposition of
federal income taxation, upon revenues or other income of the general character to be derived by the
Obligated Group, any of its affiliates, state and local governmental units or by any similar body or upon
interest received on obligations of the general character of the Bonds which, in the Underwriter's opinion,
materially and adversely affects the market price of the Bonds. N

(b) Any legislation, ordinance, rule, or regulation shall be introduced in or be enacted by any
governmental body, department, or agency of the United States or of any state, or a decision by any court
of competent jurisdiction within the United States or any state shall be rendered which, in the

"Underwriter’s reasonable opinion, materially adversely affects the market price of the Bonds.

(c) A stop order, ruling, regulation, or Official Statement by, or on behalf of, the
Commission or any other governmental agency having jurisdiction of the subject matter shall be issued or
made to the effect that the issuance, offering, or sale of obligations of the general character of the Bonds,
or the issuance, offering, or sale of the Bonds, including all the underlying obligations, as contemplated
hereby or by the Official Statement, is in violation or would be in violation of any provisions of the
federal securities laws, including' without limitation the registration provisions of the [933 Act, or the
registration provisions of the 1934 Act, or the qualification provisions of the Trust Indenture Act of 1939,
as amended and as then in effect (the “1939 Act™).
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(d) Legislation shall be introduced by amendment or otherwise in, or be enacted by, the
Congress of the United States of America, or a decision by a court of the United States of America shall
be rendered to the effect that obligations of the general character of the Bonds including all the underlying
obligations, are not exempt from registration under or from other requirements of the 1933 Act or the
1934 Act, or that the Bond Indenture is not exempt from qualification under or from other requirements of
the 1939 Act, or with the purpose or effect of otherwise prohibiting the issuance, offering, or sale of
obligations of the general character of the Bonds, as contemplated hereby or by the Official Statement.

(e) Any event shall have occurred, or information becomes known, which, in the
Underwriter’s reasonable opinion, makes untrue in any material respect any representation by or
certificate of the Issuer, or the Obligated Group hereunder, or any statement or information fumished ‘to
the Underwriter by the Issuer or the Obligated Group for use in connection with the marketing of the
Bonds or any material statement or information contained in the Official Statement as originally
circulated contains an untrue statement of a material fact or omits to state a material fact necessary in
order to make the statements made, in light of the circumstances under which they were made, not
misleading; provided, however, that the Issuer and the Obligated Group shall be granted a reasonable
amount of time in which to cure any such untrue or misleading statement or information.

(f) Additional material restrictions not in force as of the date hereof shall have been imposed
upon trading in securities generally by any governmental authority or by any national securities exchange.

(g) The New York Stock Exchange or any other national securities exchange, or any
governmental authority, shall impose, as to the Bonds or obligations of the general character of the
Bonds, any material restrictions not now in force, or increase materially those now in force, with respect
to the extension of credit by, or a change to the net capital requirements of, the Underwriter.

(h) A general banking moratorium or suspension or limitation of banking services shall have
been established by federal, Florida, Connecticut or New York authorities.

(i) Any proceeding shall be pending, or to the knowledge of the Underwriter, threatened, to
restrain, enjoin, or otherwise prohibit the issuance, sale, or delivery of the Bonds by the Issuer or the
purchase, offering, sale, or distribution of the Bonds by the Underwriter, or for any investigatory or other
proceedings under any federal or state securities laws or the rules and regulations of FINRA relating to
the issuance, sale, or delivery of the Bonds by the Issuer or the purchase, offering, sale, or distribution of
the Bonds by the Underwriter.

§)] A war involving the United States of America shall have been declared, or any conflict
involving the armed forces of the United States of America shall have materially escalated, ot any other
national emergency relating to the effective operation of govermment or the financial community shall
have occurred, which, in the Underwriter's reasonable opinion, materially adversely affects the market
price of the Bonds.

SECTION |I. CONDITIONS OF THE OBLIGATED GROUP'S AND ISSUER'S
OBLIGATIONS,

The Obligated Group's and Issuer’s obligations hereunder are subject to the Underwriter's
performance of its obligations hereunder. The Underwriter represents that it is duly authorized to execute
and deliver this Bond Purchase Agreement and that upon execution and delivery of this Bond Purchase
Agreement by the other parties hereto, this Bond Purchase Agreement shall constitute a legal, valid, and
binding apreement of the Underwriter enforceable in accordance with its terms, except as limited by
applicable bankruptcy, reorganization, insolvency, or other similar laws affecting the enforcement of
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creditor’s rights generally and by general principles of equity affecting remedies. The Obligated Group
covenants to use its best efforts to accomplish, or cause to be accomplished, the conditions set forth

herein prior to the Closing.

" The Issuer’s obligations hereunder to sell the Bonds to the Underwriter shall also be subject to the
satisfaction of all of the conditions set forth in Section 9 above (unless waived by the Underwriter and
such waiver is reasonably acceptable to the Issuer), the performance by the Issuer and the Obligated
Group of the obligations and agreements to be performed thereby at or prior to the date of Closing,
including those hereunder, and to the accuracy in all material respects of the representations, warranties
and covenants of the Issuer and the Obligated Group contained herein and in the Issuer Documents and
the Obligated Group Documents as of the date hereof and as of the date of Closing; and shall also be
subject to the following conditions, (i) the Issuer shall receive the purchase price for the Bonds to be
delivered and sold hereunder and (ii) all certificates, opinion and other documents relating to the
transactions contemplated by this Bond Purchase Agreement shall be satisfactory in form and substance

to the Issuer, Bond Counsel and the Obligated Group.
)

SECTION 12. REPRESENTATIONS, WARRANTIES, AND AGREEMENTS TO SURVIVE
DELIVERY.

All of the Obligated Group’s and Issuer's representations, warranties, and agreements shall
remain operative and in full force and effect (unless expressly waived in writing by the Underwriter),
regardless of any investigations made by the Underwriter or on its behalf, and shall survive delivery of the
Bonds to the Underwriter and the resale by the Underwriter on behalf of the Issuer of the Bonds.

SECTION 13. NOTICE.

All notices and other communications hereunder shall bhe effective if and only if in writing and
delivered personally, transmitted by facsimile which the sender’s facsimile machine indicates has been
sent (in the case of an addressee whose facsimile number is supplied), sent by Federal Express or similar
courier, or mailed by registered or certified mail (return receipt requested), charges or postage prepaid, to
the addressee at the address that shall most recently have been designated, by effective notice hereunder
from the addressee to the sender, as the addressee’s desired address for notices hereunder (or, prior to any
such notice, at the address for.the addressee set forth below):

(a) if to the Issuer, to:

St. Johns County Industrial Development Authority
500 San Sebastian View

St. Aupustine, Florida 32084

Attention: Chairman

(b) if to the Obligated Group, to:

i
Presbyterian Retirement Communities, Inc.
80 West Lucerne Circle
Orlando, Florida 32801
Attention; Henry T. Keith, Chief Financial Officer
Telephone: (407) 839-5050 Ext. 267
Facsimile: (407) 849-1718
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(c) if to the Underwriter, to:,

Herbert J. Sims & Co., Inc.

2150 Post Road

Suite 30]

Fairfield, Connecticut 06824
Attention: Executive Offices
Facsimile Number: 203-256-2377

Unless otherwise provided, written notices so delivered, transmitted, sent or mailed shall be effective on
the earlier of (x) actual delivery, (y) the date of transmission, if by facsimile on or before 5:00 p.m. of the
addressee’s local time, or (z) as applicable, either (i} the first business day following the date of deposit
with a qualified guaranteed next day courier service or (ii) the third business day following the date
postmarked by the United States Post Office. Any refusal to accept delivery of any such communication
shall be considered successful delivery thereof. '

SECTION 14. APPLICABLE LAW; NONASSIGNABILITY.

This Bond Purchase Agreement shall be governed by the laws of the State of Florida. This Bond
Purchase Agreement shall not be assigned by the Issuer, the Obligated Group, or the Underwriter.

SECTION 15, PARTIES IN INTEREST.

This Bond Purchase Agreement shall be binding upon, and has been and is made for the benefit
of, the Issuer, the Obligated Group and the Underwriter, and to the extent expressed, any person
controlling the Issuer, the Obligated Group or the Underwriter and their respective executors,
administrators, successors, and assigns, and no other person shall acquire or have any right or interest
under or by virtue hereof. The term “successors and assigns™ shall not include any purchaser, as such, of
any Bond.

SECTION 16. NON-FIDUCIARY ACKNOWLEDGEMENT.

The Obligated Group acknowledges and agrees that (i) the purchase and sale of the Bonds
pursuant to this Agreement is an arm’s-length commercial transaction between the Obligated Group and
the Underwriter, (ii) in connection with such transaction, the Underwriter is acting solely as a principal
and not as an advisor, (including, without limitation, a Municipal Advisor (as such term is defined in
Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)), agent or a
fiduciary of the Obligated Group, (iii) the Underwriter has not assumed (individually or collectively) a
fiduciary, responsibility in favor of the Obligated Group with respect to the offering of the Bonds or the
process leading thereto (whether or not the Underwriter, or any affiliate of the Underwriter, has advised or
is currently advising the Obligated Group on other matters) or any other obligation to the Obligated
Group except the obligations expressly set forth in this Agreement, (iv) the Underwriter has financial and
other interests that differ from those of the Obligated Group and (v} the Obligated Group has consulted
with its own legal and financial advisors to the extent it deemed appropriate in connection with the
offering of the Bonds.

SECTION 7. WAIVER AND RELEASE OF PERSONAL LIABILITY.

No recourse under or upon any obligation, indemnity, covenant or agreement contained in this
Bond Purchase Agreement or under any judgment obtained against the Issuer, or by the enforcement of
any assessment or by legal or equitable proceedings by virtue of any constitution or statute or otherwise
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or under any circumstances, under or independent of this Bond Purchase Agreement, shall be had against
any trustee, director, member, commissioner, officer, employee or agent, as such, past, present or future,
of the Issuer; either directly or through the Issuer, or otherwise, for the payment of any amount of that
may become owed by the Issuer hereunder. Any and all personal liability of every nature, whether at
common law or in equity, or by statute or constitution or otherwise, if any trustee, director, member,
commissioner, officer, employee or agent, as such, to respond by reason of any act or omission on his part
or otherwise, for the payment for or to the Issuer or any receiver thereof, to the Underwriter or otherwise,
of any amount that may become owed by the Issuer hereunder is hereby expressly waived and released as
a condition of and in consideration for the execution of this Bond Purchase Agreement. )

SECITON 18. ESTABLISHMENT OF ISSUE PRICE

The Underwriter agrees to assist the Issuer in establishing the issue price of the Series A Bonds
and shall execute and deliver to the Issuer at Closing an “issue price” or similar certificate, logether with
the supporting pricing wires or equivalent communications in order to accurately reflect, as applicable,
the sales price or prices or the initial offering price or prices to the public of the Series A Bonds. The
Issuer will treat the first price at which [0% of each maturity of the Series A Bonds (the *]10% test™) is
sold to the public as the issue price of that maturity (if different interest rates apply within a maturity,
each separate CUSIP number within that maturity will be subject to the 10% test). The Underwriter
hereby reports the price at which it has sold {o the public each maturity of Series A Bonds is par.

The Underwriter confirms that any selling group agreement and any retail distribution agreement
relating to the initial sale of the Series A Bonds ta the public, together with the related pricing wires,
contains or will contain language obligating each dealer who is a member of the selling group and each
broker-dealer that is a party to such retail distribution agreement, as applicable, to (A) report the prices at
which it sells to the public the unsold Series A Bonds of each maturity allotted to it until it is notified by
the Underwriter that either the 10% test has been satisfied as to the Series A Bonds of that maturity or all
Series A Bonds of that maturity have been sold to the public and (B) comply with the hold-the-offering-
price rule, if applicable, in each case if and for so long as directed by the Underwriter. The Issuer and the
Obligor each acknowledges that, in makmg the representation set forth in this subsection, the Underwriter
will rely on (i) in the event a selling group has been created in connection with the initial sale of the
Series A Bonds to the public, the agreement of each dealer who is a member of the selling group to
comply with the hold-the-offering-price rule, if applicable, as set forth in a selling group agreement and
the related pricing wires, and (ii) in the event that a retail distribution agreement was employed in
connection with the initial sale of the Series A Bonds to the public, the agreement of each broker-dealer
that is a party to such agreement to comply with the hold-the-offering-price rule, if applicable, as set forth
in the retail distribution agreement and the related pricing wires. The Issuer and the Obligor further
acknowledges that the Underwriter shall not be liable for the failure of any dealer who is a member of a
selling group, or of any broker-dealer that is a party to a retail distribution agreement, to comply with its
corresponding agreement‘regarding the hold-the-offering-price rule as applicable to the Series A Bonds.

The Underwriter acknowledges that sales of any Series A Bonds to any person that is a refated
party to the Underwriter shall not constitute sales to the public for purposes of this section. Further, for
purposes of this section:

Q) “public” means any person other than an underwriter or a related party,

(i) “underwriter” means (A) any person that agrees pursuant to a written contract
with the Issuer (or with the lead underwriter to form an underwriting syndicate)
to participate in the initial sale of the Series A Bonds to the public and (B) any
person that agrees pursuant to a wrilten contract directly or indirectly with a
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(iii)

(iv)

person described in clause (A) to participate in the initial sale of the Series A
Bonds to the public (including a member of a selling group or a party to a retail
distribution agreement participating in the initial sale of the Series A Bonds to
the public),

a purchaser of any of the Series A Bonds is a “related party™ to an underwriter if
the underwriter and the purchaser are subject, directly or indirectly, to (i) at least
50% common ownership of the voting power or the total value of their stock, if
both entities are corporations (including direct ownership by one corporation of
another), (ii) more than 50% common ownership of their capital interests or
profits interests, if both entities are partnerships (including direct ownership by
one partnership of another), or (iii) more than 50% common ownership of the
value of the outstanding stock of the corporation or the capital interests or profit
interests of the partnership, as applicable, if one entity is a corporation and the
other entity is a partnership (including direct ownership of the applicable stock or
interests by one entity of the other), and

sale date” means the date of execution of this Bond Purchase Agreement by all
parties.

[Signatures and Seal to Follow]
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'SECTION 18. EXECUTION OF COUNTERPARTS,

This Bond Purchase Agreement may be executed in several counterparts, each of which shall be
regarded as an original and all of which shall constitute one and the same document.

Very truly yours,
HERBERT J. SIMS & CO., INC.
By:

/ Name:
Title:

[Signatures to Bond Purchase Agreement
Continued on Following Page]
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Accepted as of the date
first above written:

PRESBYTERIAN RETIREMENT COMMUNITIES, INC., PALM SHORES RETIREMENT
COMMUNITY, INC., SUNCOAST MANOR RETIREMENT COMMUNITY, INC., WESLEY
MANOR, INC., WESTMINSTER RETIREMENT COMMUNITIES FOUNDATION, INC,,
WESTMINSTER SERVICES, INC., WESTMINSTER SHORES, INC., WESTMINSTER PINES,

INC. ‘

By:

Henry T. Keith
Treasurer of each of the foregoing corporations

[Signatures to Bond Purchase Agreement
Continued on Following Page]
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Accepted as of the date
first above written:

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

By:
Name:
Title: Chairman

[SEAL]

[Signature Page to Bond Purchasc Agreement]
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EXHIBIT A

DESCRIPTION OF THE BONDS
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EXHIBIT B

OPTIONAL REDEMPTION DATES AND PRICES

\

If the Obligated Group exercises its option to prepay the Loan pursuant to Section 4.04 of
the Loan Agreement and subject to compliance with the terms and conditions of the Bond
Indenture for redemption, the Bonds maturing on August 1,20 and thereafter are required o be
redeemed by the Issuer, upon the direction of the Representative, on or after August 1, 20, in
whole or in part on any date, upon payment of the redemption price set forth of the principal
amount of such-Bonds to be redeemed, plus interest accrued to the redemption date.  *

Redemption Date Redemption Price
\
August 1,20 through July 31,20 %
August'1,20_ through July 31,20 %
August 1, 20 through July 31, 20__ %
August 1, 20 and thereafter %

The Series A Bonds are subject to mandatory sinking fund redemption at a redemption
price equal to the principal amount thereof plus accrued and unpaid interest to the redemption
date. As and for a sinking fund for the redemption of such Bonds, the Issuer shall cause to be
deposited into the Principal Account of the Bond Fund a sum which is sufficient to redeem on
August | of each of the following years (after credit as provided below) the following principal
amounts of such Series A Bonds, plus accrued and unpaid interest to the redemption date:

Series A Bonds

Year Amount
g

t maturity

The Series B Bonds are subject to mandatory sinking fund redemption at a redemption
price equal to the principal amount thereof plus accrued and unpaid interest to the redemption
date. As and for a sinking fund for the redemption of such Bonds, the Issuer shall cause to be
deposited into the Principal Account of the Bond Fund a sum which is sufficient to redeem on
August | of each of the following years (after credit as provided below) the following principal
amounts of such Series B Bonds, plus accrued and unpaid interest to the redemption date:

A-2
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Series B Bonds

Year Amount
b

t maturity
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ATTACHMENT I

UNDERWRITER'S DISCLOSURE LETTER AND TRUTH IN BONDING STATEMENT

_,2020

St. Johns County Industrial Development Authority

Presbyterian Retirement Communities, Inc,

Palm Sheores Retirement Community, Inc.

Suncoast Manor Retirement Community, Inc,

Wesley Manor, Inc,

Westminster Retirement Communities Foundation, Inc.
Westminster Services, Inc.

Westminster Shores, Inc.

Westminster Pines, Inc.

Re: § St. Johns County Industrial Development Authority Revenue
Bonds (Presbyterian Retirement Communities Obligated Group Project)
Series 2020A (the “Series A Bonds™)

3 > 5t. Johns County Industrial Development Authority Revenue.
Bonds (Presbyterian Retirement Communities Obligated Group Project)
Taxable Series 2020B (the “*Series B Bonds™)

Ladies and Gentlemen:

Pursuant to Chapter 218.385, Florida Statutes, and in reference to the issuance of the
Bonds as set forth above, Herbert J. Sims & Co., Inc. (the “Underwriter™) makes the following
disclosures to the St. Johns County Industrial Development Authority (the “Issuer™) and
Presbyterian Retirement Communities, Inc, Palm Shores Retirement Community, Inc., Suncoast
Manor Retirement Community, Inc., Wesley Manor, Inc., Westminster Retirement Communities
Foundation, Inc., Westminster Services, Inc., Westminster Shores, Inc. and Westminster Pines,
Inc. (collectively, the “Obligated Group™) All capitalized térms not otherwise defined herein shall
have the respective meanings specified in the Bond Purchase Agreement dated the date hereof
among the Underwriter, the Issuer and the Obligated Group (the “Bond Purchase Agreement”).

The Underwriter is acting as underwriter to the Obligated Group for the offering or sale
of the Bonds. The underwriting fees to be paid to the Underwriter in the Bond Purchase
Agreement are equal to % of the total face amount of the Bonds.

(a) The expenses estimated to be incurred by the Underwriter in connection with the
issuance of the Bonds are itemized on Schedule A hereto.

(b) Names, addresses and estimated amounts of compensation of any person who is
not regularly employed by, or not a partner or officer of, the Underwriter and who enters into an
understanding with either the Issuer or the Underwriter, or both, for any paid or promised
compensation or valuable consideration directly, expressly or impliedly, to act solely as an
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intermediary between the Issuer and the Underwriter for the purpose of influencing any
transaction in the purchase of the Bonds:

None

{c) The amount ol underwriting spread expected to be realized is § per
$1,000 (§ ) of Bonds and conmsists of the following components including the
management fee indicated:

Management Fee b per $1,000 (3 )
Average Takedown 3 per $1,000 (3 )
Expenses S per $1,000 (§ )

(d) No fee, bonus or other compensation is estimated to be paid by the Underwriter
in connection with the issuance of the Bonds, to any persons not regularly employed or retained
by the Underwriter, (including any “finder” as defined in Section 218.386(1)(a), Florida Statutes,
as amended), except-as specifically enumerated as expenses to be incurred and paid by the
Underwriter, as set forth in Schedule A attached hereto.

(&) The names and addresses of each Underwriter connected with the Bonds are:

Herbert J. Sims & Co., Inc.
2150 Post Road, Suite 301
Fairfield, Connecticut 06824

(@) Truth in Bonding Statement. The Obligated Group will use the proceeds of the
Bonds, together with certain other moneys, for the purpose for the purpose of (i) refinancing the
Issuer's Retirement Facility Revenue Bonds (Westminster St. Augustine Project), Series 2017
(the “Refunded Bonds™), which Westminster Pines, Inc. is obligated to pay, (ii) constructing,
improving and equipping certain continuing care retirement community facilities located in and
outside of St. Johns County (together with the refinancing of the Refunded Bonds, the “Project™),
(iii) funding a debt service reserve fund for the Bonds, and (iv) paying the costs of issuance of the
Bonds.

This debt or obligation is expected to be repaid overa period of approximately _ years.
Total interest paid over the life of the debt or obligation, assuming an all in interest rate of
% per annuin, will be approximately $

The source of repayment and security for this proposal to issue the Bonds is exclusively
limited to certain revenues derived from the Obligated Group pursuant to the Loan Agreement.
Because (a) such revenues may not be used by the Issuer for any purpose other than the purposes
set forth in the Bond [ndenture, (b) the Issuer has no taxing power and the taxing power of the
Orange County, Florida and the State of Florida is not pledged or involved in the Bonds, (c) the
Bonds and the interest thereon do not constitute a debt of the [ssuer within the meaning of any
constitutional or statutory provision, and (d) the faith and credit of the Issuer are not pledged to
the payment of the principal of or the interest on the Bonds, autherizing this debt or obligation
will not result in any moneys not being available to the Issuer to finance other transactions each
year for the 30 year term of the Bonds.

We understand that the [ssuer does not require any further disclosure from the
Underwriter, pursuant to Section 218.385, Florida Statutes.

A-S
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Very truly yours,
HERBERT J. SIMS & CO., INC.
By:

Name:
Title:

[Signature Page of Underwriter’s Disclosure Letter and Truth in Bonding Statement]
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SCHEDULE A
ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
Revenue Bonds
(Presbyterian Retirement Communities Obligated Group Project)

Series 2020

Combined Estimated Expenses Component of Underwriting Spread

Travel expenses 5
CUSIP, MSRB, DTC, Operational expenses
Teleconference, Courier, etc.

TOTAL $

52843508.v3
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)
Prepared by, record and return to:
Irvin M. Weinstein, Esquire
Rogers Towers, P.A.
1301 Riverplace Boulevard, Suite 1500
Jacksonville, Florida 32207

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (this “Agreement™) dated as of
2020 entered into by and among ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY (the “[ssuer™), ORANGE COUNTY HEALTH FACILITIES AUTHORITY
(*OCHFA™), the CITY OF BRADENTON, FLORIDA (the “City”) and CITY OF ST.
PETERSBURG HEALTH FACILITIES AUTHORITY (“SPHFA™).

RECITALS:

The Issuer is public body corporate and politic created and existing under Chapter 159,
Part III, Florida Statutes. OCHFA 'and SPHFA are each a public body corporate and politic
created and existing under the Health Facilities Authorities Law, Chapter 154, Part III, Florida
Statutes. The City is a municipal corporation organized and existing under the laws of the State
of Florida. All of the parties hereto are public agencies within the meaning of the Florida
/Interlocal Cooperation Act of 1969, Section 163.01, Florida Statutes (the “Interlocal Act™).

i

The Obligated Group (as defined below) has represented that Presbyterian Retirement
Communities, Inc., Palm Shores Retirement Community, Inc., Suncoast Manor Retirement
Community, Inc., Wesley Manor, Inc., Westminster Retirement Communities Foundation, Inc.,
Westminster Services, Inc. and Westminster Shores, Inc., each a not-for-profit corporation
organized and existing under the laws of the State of Florida (together with any other not-for-
profit corporations affiliated therewith which become a member of the obligated group
financing, collectively, the “Obligated Group”), taken together maintain continuing care
retirement facilities within the jurisdiction of each of the parties hereto. Westminster Pines, Inc.
is a not-for-profit corporation organized and existing under the laws of the State of Florida and,
on the date of the delivery of the Bonds (as deﬁned below), will become a member of the
Obligated Group.

The Issuer represents that it intends to issue its St. Johns County Industrial Development
Authority Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project),
Series 2020, in one or more series, in an aggregate principal amount not to exceed $180,000,000
(collectively, the “Bonds™) for the purpose of (i) reimbursing or financing the construction and
equipping of (a) 50 residential apartments, 24 residential villas and 30 assisted living memory
care support units at Westminster St. Augustine in St. Johns County, (b) 50 residential
apartments, 25 residential villas-and 32 assisted living memory care support units at Westminster
Woods on Julington Creek in St. Johns County, (c) 30 residential apartments and a life-long



learning center at Westminster Palms in St. Petersburg, (d) 100 residential apartments at
Westminster Point Pleasant in Bradenton, and (e) 40 residential apartments, e-tife-longtearnins
eenteryn auditorium and enclosing a parking lot under the skilled nursing facility bu1ldmg and
creating more private rooms at Westminster Towers Orlandos; (ii) rehabilitating and equipping
an office building for Westminster Services, Inc. in Orlandos; (iii) renovating and equipping 48
residential apartments in the Towers units of Westminster Winter Park;; (iv) refunding the
Issuer’s Retirement Facility Revenue Bonds (Westminster St. Augustine Project), Series 2017A
and Taxable Series 2017B and Revenue Bonds (Presbyterian Retirement Communities Project),
Series 2010B;: and (v) establishing a debt service reserve fund to secure the Bonds and paying
costs of issuance of the Bonds (collectively, the foregoing clauses (i) — (v), the “Project”). All
nutnbers of apartments, villas and units specified above are approximate.

In consideration of the mutual promises contained herein, and based solely upon
information provided by the Obligated Group, the parties hereto agree as follows:

L. The Issuer may, upon finding that all applicable provisions of law have been
complied with, issue the Bonds. The proceeds of the Bonds will be used for the Project.

2. The Bonds shall be issued pursuant to the provisions of the Chapter 159, Part II,
Florida Statutes. The Issuer shall assume responsibility for determining compliance with
Chapter 159, Part I1, Florida Statutes, including but not limited to, the criteria set forth in Section
159.29, Florida Statutes.

3. It is recognized that the capital improvements financed, refinanced and
reimbursed are for facilities which have been or will be acquired, constructed, improved and
equipped and are located within the respective jurisdictions of the parties hereto.

4. The Bonds shall be limited obligations of the Issuer payable solely from the
revenues received from the Obligated Group and as otherwise provided in the financing
documents for the Bonds. The Bonds shall not constitute a debt, liability or obligation of St.
Johns County, the Issuer, Orange County, the City of St. Petersburg, OCHFA, SPHFA, the City
or the State of Florida or any political subdivision thereof, and St. Johns.County, Orange County
the Issuer, the City of St, Petersburg, OCHFA, SPHFA, the City and the State of Florida and any
other political subdivision thereof shall not be liable thereon nor in any event shall the Bonds or
the interest thereon be payable out of the funds or property other than those received from the
Obligated Group and as otherwise described in the financing documents for the Bonds. The
Bonds shall not constitute an indebtedness within the meaning of any constitutional or statutory
debt Jimitation of the laws of the State of Florida. The Bonds shall not, directly or indirectly,
obligate St. Johns County, Orange County. the Issuer, the City of St. Petersburg, OCHFA,
SPHFA, the City or the State of Florida or any political subdivision thereof to levy any form of
taxation therefor or to make any appropriations for their payment; and the Bonds shall not
constitute a charge against the general credit or taxing powers of St. Johns County, Orange
County, the Issuer, the City of St. Petersburg, OCHFA, SPHFA, the City or the State of Florida
or any political subdivision thereof. The Issuer, OCHFA and SPHFA have no taxing power.

5. The Issuer 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
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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 bond indenture related to the Bonds.

6. None of the parties hereto shall be liable for the costs of issuing the Bonds or the
costs incurred by any 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 St. Johns County, Orange County, the Issuer, the City of St. Petersburg, OCHFA,
SPHFA, the City or the State of Florida or any political subdivision thereof or counsel to any of
them. All of such costs shall be paid from the proceeds of the Bonds or from other monies of the
Obligated Group, and the Obligated Group is responsible lor all such costs and fees.

7. The Obligated Group, by its approval and acknowledgment at the end of this
Agreement, agrees to indemnify and hold harmless the parties hereto, and their respective elected
and appointed officials, members;-officers, employees, attorneys 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.

8. Upon filing as hereinafter provided, this Agreement will remain in full force and
effect from the date of its execution, until such time as it is terminated by any party hereto upon
10 days advance written notice to the other parties hereto. Notwithstanding the foregoing, it is
agreed that this Agreement may not be terminated so long as any of the Bonds remains
outstanding or unpaid. Nothing herein shall be deemed in any way to limit or restrict any party
hereto from issuing its own obligations or entering into any other agreement for the financing or
refinancing of any facility which any party hereto may choose to finance or refinance.

9. It is agreed that this Agreement shall be filed by the Obligated Group or its
authorized agent or representative with the Clerks of the Circuit Courts of Manatee, Orange,
Pinellas and St. Johns Counties, all in accordance with the Interlocal Act, and that this
Agreement shall not become effective until so filed.

10.  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 any express
provisions of 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.

11.  The approval given herein shall not be construed as (i) an endorsement of the
creditworthiness of the Obligated Group or the financial viability of the Project, (ii) a
recommendation to any prospective purchaser to purchase the Bonds, (1ii) an evaluation of the
likelihood of the repayment of the debt service on the Bonds, or (iv) approval of any necessary
rezoning applications or approval or acquiescence to the alteration of existing zoning or land use
nor approval for any other regulatory permits relating to the Project, and the parties hereto shall

J
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not be construed by reason of their execution and delivery of this Agreement to make any such
endorsement, finding, recommendation or approval, to have waived any right of the parties
hereto or estopping the parties hereto from asserting any rights or responsibilities they may have
in such regard. Further, the approval by the Board of County Commissioners of St. Johns
County, Florida or by _any of the clected officials approving the issuance of the Bonds by the -
[ssuer shall not be construed to obligate any public agency to incur any liability, pecuniary or
otherwise, in connection with either the issuance of the Bonds or the refinancing, reimbursing
and financing of the acquisition and construction of the Project.

12.  This Agreement shall be construed and governed by the laws of the State of
Florida.

13,  This Agreement shall be effective from the date last executed by a party hereto,
and shall expire upon the refunding or redemption of the Bonds.

14.  This Agreement may be executed in counterparts which, when combined with
executed counterparts signed by each of the parties hereto, shall be deemed an original executed
Agreement.

[Signature pages to follow]



ST.JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

Date: , 2020 By:

Chairman

Attest:

STATE OF FLORIDA
COUNTY OF ST. JOHNS

The foregoing instrument was acknowledged before me by means of (check one)
B—L] _physical presence or B[] online notarization, this day of
2020, by , Chairperson of the St. Johns County Industrial Authorlty
He (check one) B—E _is personally known to me or £1] has produced a valid driver’s license
as identification.

Notary Public, State of Florida
Name:

My Commi’ssion Expires:
My Commission Number is:




ORANGE COUNTY HEALTH FACILITIES
AUTHORITY

Date: L2020 By:

Chairperson

Attest:

STATE OF FLORIDA
COUNTY OF ORANGE
The foregoing instrument was acknowledged before me by means of (check one)
34— _physical presence or £ online notarization, this day of
2020, by A—WilliamFernessi—s X Chalrperson of the Orange County

Health Facilities Authority-, on behall of the Authority, He (check one) H—[] _is personally
known to me or =31 has produced a valid driver’s license as identification.

Notary Public, State of Florida
Name:

My Commission Expires:
My Commission Number is:



CITY OF ST. PETERSBURG HEALTH

FACILITIES AUTHORITY
Date:’ , 2020 By:
™ _ Print Name: Mary—Wyatt
Aden )
Title:
Chairpersen L
Attest:
Print Name: Mary-Hilten
Cross - .
\ Title:
Secretary .
STATE OF FLORIDA
COUNTY OF PINELLAS
The foregoing instrument was acknowledged before me by means of (check one)
1 _physical presence or &1 online notarization, this day of
2020, by Ma%y—“%aﬂ—ﬁ:l—lea—@ha-ﬁ?ebseﬂ of the Clty

_is personally known to

me or E’D_ has produced a valid driver’s ltcense as identification.



CITY OF BRADENTON, FLORIDA

Date: , 2020 By:
Name: Wayne H. Poston
Mayor
Attest:
Name: Carl A. Callahan
City Clerk
STATE OF FLORIDA
COUNTY OF MANATEE

The foregoing instrument was acknowledged before me by means of (check one)
H—[1__physical presence or B3] online notarization, this day of

2020, by Wayne H. Poston, Mayor of the City of Bradenton, Florida. He (check one) B—0__is
personally known to me or B[] has produced a valid driver’s license as identification.




APPROVAL AND ACKNOWLEDGMENT OF THE OBLIGATED GROUP

Presbyterian Retirement Communities, Inc., a Florida not for profit corporation on behalf of the
obligated group for which the Bonds are being issued, hereby approves this Interlocal Agreement
and acknowledges acceptance of its obligations arising hereunder, including, without limitation,
its obligations under Section 7 hereof regarding indemnification and_its obligations under Section
6 to be responsible lor fees and costs, by causing this Approval and Acknowledgment to be
executed by its proper officer as of the date of said Interlocal Agreement.

PRESBYTERIAN RETIREMENT
COMMUNITIES, INC.

By:

Henry T. Keith
Treasurer
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PRELIMINARY OFFICIAL STATEMENT DATED _ 2020

NEW ISSUE RATING: Fitch* "
BOOK - ENTRY ONLY ’ (Sce “RATING" hercin)

in the opinion of Rogers Towers, P.A., Bond Cownsel to the Obligated Group, based upon an analysis of exisiing laws, regulations, rulings and cotrt
decisions, and assuming. anong other matiers, the accuracy of cerlain represeniations and compliance with certain covenanis. interest on flie Series A Bonds is
excluded from gross income for federal income tax purposes under Section ({13 of the Internal Revenne Code of 1986, as amended. In the further opinion of Bond
Counsel, imterest on the Series A Bowds is not a specific preference item for purposes of the federal individual or corporate alternalive minimum taxes, although Bond
Cownsel observes that such interest is included in adfusied curren! earnings when calculaiing corporaie alternaiive minimum taxable income. Bond Covnsel
expresses no opinion regarding any other tax consequences related to the ovenership or disposition of, or the accrual or receipt of interest on, the Bouds. See "TAX
MATTERS" herein.

b !
[PRC Loga] ST.JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REVENUE BoxDS

(PRESBYTERIAN RETIREMENT COMMUNITIES OBLIGATED GROUP PROJECT)
SERIES 2020

Consisting of: ’
$ - s
SERIES 2020A TAXABLE SERIES 2020B

Maturity Dates, Amouats, Interest Rates, Prices, Yields and CUSIPS Numbers Shown on the [nside Cover

)

The St. Johns County Industrial Development Authority {the “Issuer”) is issuing (i) S " aggregate principal amount of its Revenue Bonds
{Presbyterian Retirement Communities Obligated Group Project), Series 2020A (the “Series A Bonds™) and (i) § " aggregate principal amount of its
Revenue Bonds {Presbyterian Retirement Communities Obligated Group Project), Taxable Sevies 2020B (the “Serics B Bands™ and collectively with the Series A
Bonds, the “Bonds™) pursuant to 2 Bond Indenture, to be dated as of 1, 2020 (the “Bond [ndenture™), between the Issuer and U.S. Bank MNationa)
Association, as bond trustee (the “Bond Trustee”). The Issuer is entering into a Loan Agreeinent to be dated as of [, 2020 (the "Loan Agreement™). with
Presbyterian Retirement Communities, Inc., Palm Shares Retirement Community, Inc., Suncoast Manor Retirement Community, Inc., Wesley Manor, Inc.,
Westminster Retirement Comununities Foundation, Inc., Westninster Services, Inc., Westminster Shores. Inc. and Westminster Pines, Inc. d:b a Westminster St.
Augustine {collectively, and together with any future memnbers, the "Obligated Gyoup™) under which the Issuer agrees to fend to the Obligated Group proceeds of the
Bords and in consideration and as evidence of the Jvan, the Obligated Group has agreed to inake payments 10 the Bond Trustee in such amounts and at such times as
are required to pravide for the timely payment of the principal of, premiutn, if any, and interest on the Bonds.

The Obligated Group will use the proceeds of the Bonds, together with certain other moneys, for the purpose of (i) refinancing the Issuer’s Retirement
Facility Revenue Bonds (Westininster St. Augustine Project), Series 2017 (the “Refunded Bonds™), which Wesuninster Pines, Inc. is obligated to pay, (ii)
constructing, inproving and equipping certain continuing care retirement community facilities located in and outside of St. Johns County (together with the
refinancing of the Refunded Bonds, the “Praject”), {iii) funding a debt service reserve fund for the Bonds, and {iv) paying the costs of issuance of the Bonds. See
“PLAN OF FINANCE" and "SOURCES AND USES OF FUNDS™ herein, Except as described in this Official Statement, the Bonds and the interest payable thereon
are limited obligations of the Issuer and are payable solely from and secured exclusively by the funds pledged thereto under the Band Indenture, the payinents to be
made by the Obligated Group pursuant to the Loan Agreement and Obligation No. 21 (as defined herein) issued by the Obligated Group under'an Amended and
Restated Master Trust Indentore, dated as of August [, 2010, as supplemented and amnended by Supplemental Indenture No. 21, to be dated as of I, 2020
(collectively. the “Master Indenture™), and each between U.S, Bank National Association, as successor master'trustee, and the Obligated Group. The sources of
payment of, and secusity for, the Bonds are more fully described in this Official Statement. The Bonds are subject to acceleration of maturity and optional and
mandatory redemption, in whole or in patt, prior to maturity ai the prices and under the circumstances described herein. See "THE BONDS - Redemplion™ herein.

The Bonds when issued will be registered only in the nome of Cede & Co., as registered owner and nomince of The Depository Trust Company (“DTC™).
DTC will act as sccurities depositoty for the Bonds. Purchasers of the Bonds will not receive certificates representing their interest in the Bonds purchased and
ownership by the beneficial owners of the Bonds will be evidenced by book-entry oaly. Principal of and intevest on the Bonds will be paid by the Bond Trustee to
DTC, which in rum will remnit such principal and interest to its participants for subsequent disbursement to the beneficial owners of the Bopds. As long as Cede &
Co. is the registered owner as nominee of DTC, payments on the Bonds will be made to such registered owner, and dishursement of such payments will be the
responsibility of DTC and its participanls. See “Book-Entry Only Systemn™ in Appendix F hereto,

An investment iun the Bauds involves a certain degree of risk related to, among other things, the nature of the Ohligated Group’s business, the
regulatory environment, and the provisions of the principal documnents, A prospective Bondholder is advised to read “SECURITY FOR THE BONDS" and
“RISK FACTORS™ herein for a discussion of certain risk factors that should be considered in connection with an investment in the Bonds. :

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM AND SECURED BY A PLEDGE OF THE TRUST
ESTATE AND FUNDS PROVIDED THEREFOR UNDER THE BOND INDENTURE. THE BONDS AND THE INTEREST THEREON SHALL NOT BE
DEEMED TO CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF THE STATE OF FLORIDA (THE “STATE™) OR ANY POLITICAL SUBDIVISION
THEREOF. NEITHER THE STATE OF FLORIDA NOR ANY POLITICAL SUBDIVISION THEREOF (INCLUDING ST. JOHNS COUNTY) NOR THE
ISSUER SHALL BE OBLIGATED TO PAY THE PRINCIPAL OF OR INTEREST ON THE BONDS, OTHER THAN FROM THE TRUST ESTATE: AND
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OR OF ANY POLITICAL SUBDIVISION THEREQF IS PLEDGED TO
THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE BONDS.

The Bonds are being offered, subject to prior sale and withdrawal of such offer without notice, when, as and if issued by the issuer and accepted by
Herbert J. Sims & Company, Inc. {the “Underwriter ) subject to ihe approving opinion of Rogers Towers, P.A.. Jacksonville, Florida, Bond Counsel to the Obligated
Group. Certain legal matiers will be passed upon for the Issuer by its counsel, Geoffrey B. Dobson, Esquire, Si. Augustine, Florida; for the Obligated Group by its
counsel, Rogers Towers, P.A., Jacksonville. Florida; and for the Underwriter by its counsel, Butler Snow LLP. Atlanta, Georgia. It is expecied that the Bonds will be
available for delivery to the Bond Tiustee on betalf of DTC, against pavment therefor, on or abou! _ L2020,

[HJS Logo)
Dated: .2020

* Preliminary, subject to change
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ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REVENUE BONDS '
(PRESBYTERIAN RETIREMENT COMMUNITIES OBLIGATED GROUP PROJECT)
SERIES 2020

Consisting of:

s -
SERIES 2020A . TAXABLE SERIES 2020B
Dated: Date of Delivery - Due: As shown below

The Bonds will be issuable in fully registered form without coupons in minimum denominations of $5,000
and any integral multiple of $5,000 in excess thereof. Interest on the Bonds will be payable an each February 1 and
August |, commencing February |, 2021,

MATURITY DATES, AMOUNTS, INTEREST RATES, PRICES, YIELDS AND CUSIP NUMBERS"

SERIES A BONDS
SERIAL BONDS
Maturity Date . -
(August 1) Principal Amount Interest Rate Price Yield CUSIPOT
s
\
’ TERM BONDS

$  %Due August 1,20 Price Yield % CUSIp®!

3 % Due August 1, 20__ Price Yield % CUSIP®'

5 % Due August I, 20 Price Yield % CUSIP®*
5
5

% Due August 1,20__ Price___ Yield % CUSIP®*
% Due August 1,20__ Price Yield % CUSIP** _

* Preliminary, subject to change



SERIES B BONDS

SERIAL BONDS <
Maturity Date
(August 1) Principal Amount Interest Rate Price Yield CUSIPOT
$ .
TERM BONDS

$ % Due August 1,20__ Price Yield % CUSIP®!
§_ % Due August 1,20 __ Price Yield % CUSIpH
) % Due August 1, 20__Price Yield % CUSIP®!
3
$

% Due August 1,20 Price ___ Yield % CUSIP** T

% Due August 1,20__ Price Yield % CUSIP¥*



PRELIMINARY NOTICES

No dealer, salesman or other person has been authorized to give any infarmation or to make any
representations other than those contained in this Official Statement, and if given or made, such information or
representations must not be relied upon as having been authorized by the Obligated Group, the Issuer, or the
Underwriter. The information set forth herein concerning the Obligated Group has been furnished by the Obligated
Group and is believed to be reliable, but is not guaranteed as to accuracy or completeness by, and is not to be
construed as a representation by, the Issuer or the Underwriter. This Official Statement does not constitute an offer
to sell or a solicitation of-an offer to buy any of the securities offered hereby in any state to any person to whom it is
unlawful to make such offer in such state, Except where otherwise indicated, this Official Statement speaks as of the
date hereof. The information and expressions of opinion herein are subject to change without notice, and neither the
delivery of this Official Statement nor any sale hereunder will under any circumstances create any implication that
there has been no change in the affairs of the Obligated Group since the date hereof.

THE ISSUER HAS NOT REVIEWED CR APPROVED, AND DOES NOT REPRESENT OR
WARRANT IN ANY WAY, THE ACCURACY OR COMPLETENESS OF ANY OF THE INFORMATION SET
FORTH IN THIS OFFICIAL STATEMENT, INCLUDING THE APPENDICES HERETQ OTHER THAN THE
STATEMENTS SET FORTH UNDER THE CAPTIONS “THE ISSUER” AND “LITIGATION — ISSUER.”

In making an investment decision, investors must rely on their own examination of the Bonds, the
Obligated Group, and the terms of the offering, including the merits and risks involved. The Bonds have not been
recommended by any federal or state securities commission or regulatory authority. Furthermare, no such
commission or regulatory authority has confirmed the accuracy or determined the adequacy of this Official
Statement. Any representation to the contrary is a criminal offense.

The Underwriter has provided the following sentence for inclusion in this Official Statement, The
Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its
responsibilities to investors under the federal securitics laws as applied to the facts and circumstances of this
transaction, but the Underwriter does not guarantee the accuracy or completeness of such information. The
information contained in this Official Statement has been furnished by the Obligated Group, the Issuer, DTC, and
other sources that are believed to be reliable; but such information is not guaranteed as to accuracy or completeness
by, and is not to be construed as a representation of, the Underwriter. The informatian and expressions of opinion
herein are subject to change without notice; and neither the delivery of this Official Statement nor any sale made
hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the
parties referred to above since the date hereof. )

U.S. Bank National Association, as Bood Trustee and Master Trustee, has not reviewed, provided or
undertaken to determine the accuracy of any of the information contained in this Official Statement and makes no
represcntation or warranty, express or implied, as to any matters contained in this Official Statement, including, but
not limited to. (i} the accuracy or completeness of such information, (ii) the validity of the Bonds or Obligation Na.
21, or (iii) the tax-exempt status of the §eries A Bonds.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND THE BOND INDENTURE AND THE MASTER INDENTURE HAVE NOT BEEN
QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, AS AMENDED, IN RELIANCE UPON
EXEMPTIONS CONTAINED IN SUCH ACTS. THE REGISTRATION OR QUALIFICATION OF THE BONDS
IN ACCORDANCE WITH APPLICABLE PROVISIONS OF LAWS OF THE STATES IN WHICH BONDS
HAVE BEEN REGISTERED OR QUALIFIED AND THE EXEMPTION FROM REGISTRATION OR
QUALIFICATION IN OTHER STATES CANNOT BE REGARDED AS A RECOMMENDATION THEREOF.
NEITHER THESE STATES NOR ANY OF THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE
BONDS OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. ANY
REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE,

- IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY OVER ALLOT OR EFFECT
TRANSACTIONS THAT STABILIZE OR MAINTAIN THE MARKET PRICE OF THE BONDS AT A LEVEL



ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME WITHOUT NOTICE.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING
STATEMENTS IN THIS OFFICIAL STATEMENT

Certain statements included or incorporated by reference in this Official Statement constitute “‘forward
looking statements” within the meaning of the United States Private Securities Litigation Reform Act of 1995,
Section 21E of the Securities Exchange Act of 1934, as amended, and Section 27A of the Securities Act of 1933, as
amended. Such statements are generally identifiable by the terminology used such as “anticipate, “believe,”
“budget,” “estimate,” “expect,” “intend,” “plan,” “forecast,” or other similar words.

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED IN
SUCH FORWARD LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS,
UNCERTAINTIES AND OTHER FACTORS THAT MAY CAUSE ACTUAL RESULTS, PERFORMANCE OR
ACHIEVEMENTS DESCRIBED TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS,
PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD LOOKING
STATEMENTS. THE OBLIGATED GROUP DOES NOT PLAN TO ISSUE ANY UPDATES OR REVISIONS
TO THOSE FORWARD LOOKING STATEMENTS I[F OR WHEN ITS EXPECTATIONS, OR EVENTS,
CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH STATEMENTS ARE BASED OCCUR.

This Official Statement is being provided to prospective purchasers in either bound or printed format
(“Original Bound Format™), or in electronic format on the following website: www.munijos.com. This Official
Statement may be relied on only if it is in its original bound format, or if it is printed or saved in full directly from
the aforementioned website or www.emma.msrb.org.

[Remainder of Page Intentionally Left Blank]



Photos of Obligated Group Communities [PRC to update]

Westminster Towers — Orlando Westminster Woods on Julington Creek -
Jacksonville



e s
Westminster Winter Park — Winter Park




Obligated Group Locations

The following map illustrates the locations of the CCRCs:

[Add updated chart]
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OFFICIAL STATEMENT

RELATING TO:

s * ) ,
ST.JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REVENUE BONDS
(PRESBYTERIAN RETIREMENT COMMUNITIES OBLIGATED GROUP PROIECT)
SERIES 2020

Consisting of:
5 ) $ -
SERIES 2020A TAXABLE SERIES 20208

INTRODUCTION
Purpose of this Official Statement

This Official Statement, including the cover page, inside cover page and Appendices hereto, is provided to
furnish information with respect to the issuance, sale and delivery by St. Johns County Industrial Development
Authority (the “Issuer’”) of § * in aggregate principal amount of its Revenue Bonds (Presbyterian
Retirement Communities Obligated Group Project), Series 2020A (the “Series A Bonds™ and § " in
aggregate principal amount of its Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project),

Taxable Series 2020B (the “Series B Bonds" and collectively with the Series A Bonds, the “Bonds™).

The Bonds are being issued pursuant to Part III, Chapter 154, Florida Statutes, as amended. Part [I, Chapter
159, Florida statutes, as amended, and other applicable provisions of law (collectively, the “Act™), in conformity
with the provisions, restrictions and limitations thereof and pursuant to the Bond Indenture to be dated as of

1, 2020 {the “Bond Indenture™), between the Issuer and U.S. Bank National Association. as bond trustee
(the “"Bond Trustee™).

See Appendix C hereto for definitions assigned to certain capitalized terms used, but not defined, herein.
The descriptions and summaries of various documents hereinafter set forth do not purport to be comprehensive or
definitive, and reference is made to each document for the complete details of its terms and conditions. All
statements herein are qualified in their entirety by reference to each document.’

Purpose of the Bonds

The proceeds of the Bonds will be lent to Presbyterian Retirement Communities, Inc. (*PRC" or the
“Obligated Group Representative™), Palm Shores Retirement Community, Inc. ("Palm Shores™), Suncoast Manor
Retirement Community, Inc. (*Suncoast™). Wesley Manor, Inc. (“Wesley"), Westminster Retirement Communities
Foundation, Inc. (the “Foundation™), Westminster Services, [nc. (“Westminster Services”), Westminster Shores, Inc.
(*'Westminster Shores”) and Westminster Pines, Inc. d’b/a Westminster St. Augustine (“Westminster Pines™} (each a
“Member” and collectively, the “‘Obligated Group") pursuant to a Loan Agreement to be dated as of [,
2020, between the Issuer and the Obligated Group (the “Loan Agreement™) and will be used, together with other
available moneys described herein, for the purpose of (i) refinancing the lssuer's Retirement Facility Revenue
Bonds (Westminster St. Augustine Project), Series 2017 (the “Refunded Bonds”), which Westminster Pines, Inc. is
obligated to pay [add also Series 2010B Bonds if included], (ii) constructing, improving and equipping certain
continuing care retirement community facilities Iocated in and outside of St, Johns County (together with the
refinancing of the Refunded Bonds, the “Project”), (iii) funding a debt service reserve fund for the Bonds, and (iv)

* Preliminary, subject to change



paying the costs of issuance of the Bonds. See “PLAN OF FINANCE" and “SOURCES AND USES OF FUNDS”
herein,

Risk Factors

An investment in the Bonds involves a significant degree of risk. Certain risks are inherent in the successful
operation of continuing care retirement communities such as the Facilities on a basis such that sufficient cash will be
available to pay interest on and to retire indebtedness. See “RISK FACTORS” below for a discussion of certain of
these risks. A prospective bondholder is advised to read the entire Official Statement, including the appendices
hereto, before making an investment decision to purchase Bonds. Special reference is made to “SECURITY FOR
THE BONDS" and “RISK FACTORS" herein for a discussion of certain risk factors which should be considered in
connection with an investment in the Bonds.

Security for the Bonds ‘

Bond Indenture. The Bonds will be issued under and will be equally and ratably secured under the Bond
Indenture, pursuant to which the Issuer will assign and pledge to the Bond Trustee, (1) the hereinafter described
Obligation No, 21 relating to the Bonds, (2) certain rights of the Issuer under the hereinafter described Loan
Agreement (except for certain reserved rights of the Issuer, including its rights to indemnification payments and the
payment of certain expenses, its rights to give approvals, consents and waivers and its rights to receive notices), (3)
the funds and accounts, including the money and investments in them, which the Bond Trustee holds under the
terms of the Bond Indenture, and (4) such other property as may from time to time be pledged to the Bond Trustee
as additional security for such Bonds or which may come into possession of the Bond Trustee pursuant to the terms
of the Loan Agreement or Obligation No. 21.

Loan Agreement. Pursuant to the Loan Agreement the Obligated Group has agreed to make loan payments
sufficient, among other things, ta pay in full when due all principal of, premium, if any, and interest on the Bonds
and the administrative fees of the Bond Trustee, and, tc make payments as required to restore any deficiencies in the
debt service reserve fund. See “Loan Agreement” in Appendix C hereta.

Master Indenture and Morigage. The obligation of the Obligated Group to repay the loan from the Issuer
will be evidenced by a promissory note of the Obligated Group (“Obligation No, 21", issued under and entitled to
the benefit and security of an Amended and Restated Master Trust Indenture, dated as of August [, 2010, as
supplemenated and amended by Supplemental Indenture No. 21, to be dated as of 1, 2020, and each
between U.S. Bank National Association, as successor master trustee (the “Master Trustee™), and the Obligated
Group (collectively, the “Master Indenture”). See “*Master Indenture” in Appendix C hereto. Obligation No. 21 will
constitute an unconditional promise by each Member of the Obligated Group (as defined in the Master Indenture) to
pay amounts sufficient to pay principal of (whether al maturity, by acceleration or call for redemption) and
premium. if any, and interest on the Bonds: and Obligation No. 21 will be secured oi a parity basis with any other
Obligations hereafter issued under the Master Indenture, by a lien on and security interest in the Mortgaged Property
granted to the Master Trustee pursuant to (i) the Mortgage, Security Agreement and Fixture Filing dated as of
August 1, 2004, by and among the Obligated Group (other than the Foundation and Westminster Services) and the
Master Trustee, as modified from time to time, (ii) the Mortgage, Security Agreement and Fixture Filing dated
February 1, 2009, by and among Presbyterian Retirement Communities, Inc. and the Master Trustee (as modified
from time to time, the 2009 Morgage™) and additional mortgages and modifications thereof {both of record) that
are given by any Member of the Obligated Group to the Master Trustee to secure Obligations under the Master
Indenture (collectively, the “Mortgage™), and a security interest in the Gross Revenues of the Obligated Group and
the Funds established under the Master Indenture. Each instrument that composes the Mortgage is cross-
collateralized with each other by separate agreements, Currently, only the Obligated Group and the Master Trustee
are parties to the Master Indenture. The Obligated Group and each Member of the Obligated Group admitted in the-
future will be jointly and severally liable for the payment for all obligations entitled to the benefits of the Master
Indenture and will be subject to the financial and operating covenants thereunder. [Describe assignment of
Westminster Pines mortgage]

Parity Obligations. Obligation No. 21 will be secured equally and ratably on parity with (1) Obligation No,

5, which was issued in order to secure a swap agreement with Bank of America, N.A., [(2) Obligation No. 12, which
was issued to secure the Obligated Group's payment obligations relating to St. Johns County Industrial
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Development Authority Revenue Bonds (Presbyterian Retirement Communities Obligated Group Project), Series
2010A (the “Refunded Bonds™) and Series 2010B (the “Series 2010B Bonds" and collectively with the Refunded
Bonds, the “Series 2010 Bonds™)], (3) [Obligation No. 14, which was issued to secure the Obligated Group's
obligations under a loan agreement with Branch Banking and Trust Company related to a revolving line of credit],
(4) Obligation No. 15, which was issued to secure the Obligated Group’s payment obligations relating to the Orange
County Health Facilities Authority Revenue Bonds {Presbyterian Retirement Communities Obligated Group
Project), Series 2014 (the “Series 2014 Bonds") (5) Obligation No. 16, which was issued to secure the Obligated.
Group’s payment obligations relating to the Orange County Health Facilities Authority Revenue Bonds
(Presbyterian Retirement Communities Obligated Group Project), Series 2015 (the “'Series 2015 Bonds™), (6)
Obligation No. 17, which was issued to secure the Obligated Group's payment obligations relating to the Orange
County Health Facilities Authority Revenue Bonds (Presbyterian Retirement Communities Obligated Group
Project), Series 2015 (the “Series 2015 Bonds"), (7) [PRC to add others] and ) any additional Obligations that
may be issued pursuant to the Master Indenture {collectively, the “Parity Obligations”). See “ANUUAL DEBT
SERVICE REQUIREMENTS" herein for more information about the debt service schedules for the Parity
Obligations.

The Obligated Group will decide to refund all or less than all of the Refunded Bonds based on market
conditions at the time of the priting of the Bonds. No representation is made that the Obligated Group will defease
and refund all or any portion of the Refunded Bonds. [update]

Pledge of Gross Revenues. In order to secure the payment of the principal of, premium, if any, and interest
on Obligation No. 21 and other Obligations issued under the Master Indenture, the Members of the Obligated Group
have pledged, assigned, confirmed and granted a security interest unto the Master Trustee in the Gross Revenues of
the Obligated Group. “Gross Revenues™ means all revenues, income and money {(other than proceeds of borrowing)
received in any period by or on behalf of any: Member of the Obligated Group, including, but without limiting the
generality of the foregoing, (a) revenues derived from its operalions, including Entrance Fees (as hereinafter
defined}, (b) gifts, grants, bequests, donations and contributions and the income therefrom, exclusive of any gifts,
grants, bequests, donations and contributions to the extent specifically restricted by the donor to a particular purpose
inconsistent with their use for the payment of Obligations, {c) proceeds derived from {i) insurance, except to the
extent required by the Master Indenture to be applied in a manner inconsistent with their use as Gross Revenues, (ii)
Accounts (as hereinafter defined), (iii) securities and other investments, (iv) inventory and other tangible and
intangible property, {v) medical or health care insurance, indemnity. or reimbursement programs or agreements and
(vi) contract rights and other rights and assets now or hereafter owned, held or possessed by each Member of the
Obligated Group, and (d) rentals received from the leasing of real or tangible personal propeny See “SECURITY
FOR THE BONDS - Security for Obligation No. 21” herein.

Debt Service Reserve Fund. As addmonal security for the Bonds, a debt service reserve fund (the “Reserve
Fund") will be established pursuant to the Bond Indenture and will be funded from the proceeds of the Bonds, The
Reserve Fund is required to be funded in an amount equal to § *. The Reserve Fund is sized in an
amount to permit the Obligated Group to meet the debt service component of its minimum liquid reserve
requirement for the Bonds pursuant to the laws of the State. The Reserve Fund only secures the Bonds, and réserve
funds for other bonds of the Obligated Group do not secure the Bonds. See “SECURITY FOR THE BONDS — Debt
Service Reserve Fund." See also “Bond Indenture” in Appendix C hereto.

Covenants of the Obligaled Group. The Master Indenture contains certain covenants of the Obligated
Group, including covenants regarding maintaining a Long-Term Debt Service Coverage Ratio of not less than 1.10,
maintaining at least 100 Days’ Cash on Hand, and not incurring additional indebtedness unless certain conditions are
met. See “SECURITY FOR THE BONDS" herein.

* Preliminary, subject to change



Offering and Delivery of the Bonds

The Bonds are offered when, as and if issued by the Issuer and accepted by Herbert I. Sims & Co, Inc. (the
“Underwriter”), subject to. prior sale and to withdrawal or modification of the offer without notice. Sece
“UNDERWRITING” herein.

Professionals Involved in Offering

Certain legal matters pertaining to the issuance of the Bonds are subject 1o the approving opinion of Rogers
Towers, P.A., Jacksonville, Florida, Bond Counsel to the Obligated Group. Centain legal matters will be passed on
for the Issuer by Geoffrey B. Dobson, Esquire, St. Augustine, Florida; for the Obligated Group by its counsel,
Rogers Towers, P.A., Jacksonville, Florida; and for the Underwriter by Butler Snow LLP, Atlanta, Georgia.

The Principal Documents

THE DESCRIPTIONS AND VARIOUS DOCUMENTS SET FORTH IN THIS OFFICIAL
STATEMENT, INCLUDING AFPENDIX C, DO NOT PURPORT TO BE COMPREHENSIVE OR DEFINITIVE;
AND REFERENCE IS MADE TO EACH DOCUMENT FOR COMPLETE DETAILS OF ALL TERMS AND
CONDITIONS. ALL STATEMENTS HEREIN ARE QUALIFIED IN THEIR ENTIRETY BY THE TERMS OF
EACH SUCH DOCUMENT. DURING THE PERIOD OF THE OFFERING, COPIES OF DRAFTS OF THE
BONDS, THE BOND INDENTURE, THE LOAN AGREEMENT, OBLIGATION NO. 21, THE MASTER
INDENTURE, THE MORTGAGE AND THE CONTINUING DISCLOSURE CERTIFICATE ARE AVAILABLE
FROM THE UNDERWRITER; AND FOLLOWING DELIVERY OF THE BONDS, COPIES OF THE
EXECUTED ORIGINALS THEREOF MAY BE EXAMINED AT THE DESIGNATED CORPORATE TRUST
OFFICE OF THE BOND TRUSTEE.

THE ISSUER

The Issuer is a public body corporate and politic duly created and validly existing by virtue of the Act, and
a resolution adopted by the governing bady of the St. Johns County. The general purpose of the Issuer is to promote
the economic growth of the State of Florida, increase opportunities for gainful employment, promote the
advancement of healthcare and the economic development of the State of Florida, and otherwise contribute to the
general welfare of the State of Florida and its inhabitants, and to finance, refinance and reimburse the cost of such
projects by the issuance of revenue bonds. The Act provides that the Issuer is authorized to make loans for the
purpose of financing or refinancing the acquisition, construction, improvement. or equipping of projects, including
health care facilities (within the meaning of the Act). The Issucr is authorized by the Act to issue revenue bonds
payable solely from the revenues and receipts derived by the Issuer from such loan, and to secure such bonds by a
pledge and assignment of such revenues and receipts and its interest in and rights under any loan agreements relating
to such facilities and any collateral therefor. The Board of County Commissioners of St. Johns County has
authorized the Issnance of the Bonds.

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM AND
SECURED BY A PLEDGE QF THE TRUST ESTATE AND FUNDS PROVIDED THEREFOR UNDER THE
BOND INDENTURE. THE BONDS AND THE INTEREST THEREON SHALL NOT BE DEEMED TO
CONSTITUTE ‘A DEBT, LIABILITY OR OBLIGATION OF THE STATE OF FLORIDA OR ANY POLITICAL
SUBDIVISION THEREOF. NEITHER THE STATE OF FLORIDA NOR ANY POLITICAL SUBDIVISION
THEREOF (INCLUDING ST. JOHNS COUNTY) NOR THE ISSUER SHALL BE OBLIGATED TO PAY THE
PRINCIPAL OF OR INTEREST ON THE BONDS, OTHER THAN FROM THE TRUST ESTATE, AND
NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OF FLORIDA OR OF
ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR
INTEREST ON THE BONDS.

None of the officers, members, directors, officers, agents or employees of the Issuer will be personally
liable for payments under the Bonds. The [ssuer has not reviewed any appraisal for the Facilities or any feasibility
study or other financial analysis of the Obligated Group and has not undertaken to review or approve cxpenditures
for, or to supervise the construction of any facilities of the Obligated Group. The Issuer does not pass on the
creditworthiness of the Bonds. The Issuer is not responsible for any information contained herein, except for the
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information in this section and under the headings “SHORT STATEMENT — The Issuer” and “LITIGATION —
Issuer,”

Section 517.051, Florida Statutes, as amended, provides for the exemption from registration of certain
govemmental securities, provided that if an issuer or guarantor of govemmental securities has been in default at any
time after December 31, 1975 as to principal and interest on any obligation, its securities may not be offered or sold
in the State pursuant to the exemption except by means of an offering circular containing full and fair disclosure, as
prescribed by rules of the Florida Department of Banking and Finance (the “Department™). Under the rules of the
Department, the prescribed disclosure is not required if the information would not be considered material by a
reasonable investor,

The Issuer has the power to issue, and has issued, bonds for the purpose of financing projects for the benefit
of ather conduit borrowers, Bonds issued by the Issuer for partics other than the Members of the Obligated Group
may have been, or may be, in default as to principal and interest. However, disclosure with respect to any default on
such bonds is not deemed appropriate or material with respect to the Bonds, because the source of payment for such
defaulted bonds, if any, is separate and distinct from the source of payment for the Bonds.

The Issuer is not and has not been in default at any time after December 31, 1975 as to principal or interest
with respect to any obligation issued by the Issuer for the benefit of any Member of the Obligated Group. The
Obligated Group has represented to the Issuer that no Member of the Obligated Group has been in default at any
time after December 31, 1975 as to principal or interest with respect to any obligation issued or guaranteed by any
Member of the Obligated Group.

THE OBLIGATED GROUP

General

The current Menibers of the Obligated Group are PRC (as Obligated Group Representative), Palm Shores,
Suncoast, Wesley Manor, the Foundation, Westminster Services, Westminster Shores. Westminster Pings is joining
the Obligated Group upon the issuance of the Bonds. Each of the Members of the Obligated Group has received a
determination from the Internal Revenue Service {the “[RS™) of its status as an organization described in Section
501(c)(3) of the Code and exempt from federal income taxation under Section 501(a) of the Code.

Each of the Obligated Group entities are related by common control by a board of directors as well as a
covenant agreement with the Synod of South Atlantic Presbyterian Church (“Synod™). However, the Obligated
Group and the Synod operate independently and separately and neithcr has any responsibility for the financial or
contractual obligations of the other. Other entities related to the Obligated Group, but not currently part of the
Obligated Group, are described in Appendix A hereto under the section “Other Entities that are Not Members of the
Obligated Group.”

Menibers may be added to or withdraw from the Obligated Group in accordance with the provisions of the
Master Indenture; provided that neither PRC nor the Foundation is permitted to withdraw from the Obligated Group
under the terms of the Master Indenture. The Obligated Group provides services to over 7,500 residents and
estimates that the total assessed value for state tax purposes of its real property is approximately $433,308,000. The
Obligated Group is the largest group of not-for-profit, continuing care retirement communities in the State. The
Members of the Obligated Group that are subject to Chapter 651, Florida Statutes are in full compliance with all
applicable statutory reserve and reporting requirements contained therein. A brief description of each Member is set
forth below.

Facilities

The Obligated Group operates [nine] continuing care retirement communities- (each a “CCRC™ and
collectively, the *Facilities”) in Florida. Each CCRC includes independent living, assisted living and, except for
Westminster Shores in St. Petersburg, nursing care and has been granted a certificate of authority from the Florida
Department of Financial Services to offer continuing care contracts.



PRC. PRC is a Florida not-for-profit corporation organized for the purpose of establishing and maintaining
housing and services for healthy and frail older adults. It was originally chartered on December 31, 1954 as
Presbyterian Homes of the Synod of Florida and opened its first continuing care retirement community in 1961. Its
corporate offices are located in Orlando, Florida. PRC, either itself or through the following described affiliates,
presently operates the following CCRCs in Florida:

Name of Community Location
Westminster Manor Bradenton
Westminster Point Bradenton
Westminster Towers Orlando
Westminster Winter Park Wintfer Park
Westminster Oaks Tallahassee

Pajm Shores. Palm Shores, a Florida not-for-profit corporation, was established in 1966 and owns and
operates Westminster Palms located in St. Petersburg,

Suncoast. Suncoast, a Florida . not-for-profit corporation, was formed in 1961 to own and operate
Westminster Suncoast located in St. Petersburg.

Wesley Manor. Wesley, a Florida not-for-profit corporation, was established in 1962 and owns and
operates Westminster Woaods on Julington Creek in St. Johns County. Florida.

Westminster Shores. Westminster Shores, a Florida not-for-profit corporation, became an affiliate of PRC
in 1997. Westminster Shores owns and operates Westminster Shores in St. Petersburg.

Westminster St. Augustine. Westminster Pines, Inc. d’b/a Westminster St. Augustine, a Florida not for
profit corporation, owns and operates Westminster St. Augustine.

Westiinster Services. Westminster Services, a Florida not—for-proﬁt corporation, was established in April
2000 to provide management services for all communities owned or controlled by the Obligated Group.

PLAN OF FINANCE

Genetral

The Obligated Group will use the proceeds of the Bonds, together with certain other moneys. for the
purpose of (i) refinancing the Issuer’s Retirement Facility Revenue Bonds (Westminster St. Augustine Project),
Series 2017 (the “Refunded Bonds"), which Westminster Pines, Inc. is obligated to pay [add 2010B Bonds if
included], (ii) constructing. improving and equipping certain continuing care retirement community facilities located
in and cutside of St. Johns County (together with the refinancing of the Refunded Bonds, the “Project’), (iii) funding
a debt service reserve fund for the Bonds, and (iv) paying the costs of issuance of the Bonds.

The Refunded Bonds

The Obligated Group presently intends to defease and refund all of the Refunded Bonds with a portion of
the proceeds of the Bonds in order to achieve debt service savings. The Obligated Group will decide to refund all or
less than all of the Refunded Bonds based on market conditions at the time of the pricing of the Bonds, No
representation is made that the Obligated Group will defease and refund all or any portion of the Refunded Bonds.

The Refunded Bonds maturing on and after August 1, 2022 that the Obligated Group elecis to defease and
refund will be called for redemplion prior to maturity on August 1, 2022 (the “Redemption Date™) at a redemption
price equal to 101% of the par amount of the Refunded Bonds to be redeemed, plus accrued interest to the
Redemption Date (the “Redemption Price”). A portion of the proceeds of the Bonds that will be applied to the
defeasance of the Refunded Bonds will be irrevocably deposited in escrow with U.S. Bank National Association {the
“Escrow Agent”) pursuant to an Escrow Deposit Agreement (the “Escrow Agreement”) to be dated the date of
execution and delivery thereof, between the St. Johns County Industrial Development Authority, PRC and the
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Escrow Agent and will be applied by the Escrow Agent (except for required cash balances, if any) to the purchase of
certain direct obligations of the United States of America (the “Investment Securities”). The Investment Securities
will bear interest at such rates and will be scheduled to mature at such times and in such amounts so that sufficient
monies will be available to pay when due the principal of and premium and interest on the Refunded Bonds until
their earliest maturity or, if applicable, their date of redemption. Upon the issuance of the Bonds, and assuming all of
the Refunded Bonds are defeased and refunded, the Refunded Bonds will no longer be outstanding under the
indenture under which Refunded Bonds were issued and will be payable from and secured solely by the cash and
Investment Securities deposited. The Investment Securities will not secure the Bonds.

[Name] (the “Verification Agent”) will deliver to the Obligated Group its verification report indicating that
it has verified, in accordance with attestation standards established by the American Institute of Certified Public
Accountants, the mathematical accuracy of (a) the mathematical computations of the adequacy of monies to pay,
when due, the principal of and interest on the Refunded Bonds and (b) the mathematical computations of yield. The
verification performed by the Verification Agent will be solely based upon data, infonmation and documents
provided to the Verification Agent by the Obligated Group and the Underwriter, The Verification Agent has
restricted its procedures to recalculating the computations provided by the Obligated Group and the Underwriter and
has not evaluated or examined the assumptions or information used in the computations,

Prior and Future Capital Improvements

A portion of the proceeds of the Bonds will be used to reimburse the Obligated Group for certain prior and
future capital expenditures described as follows along with other legally available monies of the Obligated Group.
The proceeds of the Bonds will not be sufficient to finance all of the projects described below and the Obligated
Group gives no assurance that it will undertake all of these projects.

Westminster St. Augustine - Construct up to 50 residential apartments aggregating approximately 103,500
square feet, 25 residential villas aggregating approximately 48,000 square feet and construct an assisted living
memory support building aggregating approximately 25,000 square feet containing 30 units.

Westminster Towers - Construct up to 40 residential apariments aggregating approximately 83,000 square
feet, enclosing a park lot under the skilled nursing building to create more skilled nursing private rooms.

Palm Shores - Construct up to 30 residential apartments and aggregating approximately 63,000 square feet
and construct a Life Long Leaming center aggregating approximately 15,000 square feet.

Wesley Manor - Construct up to 50 residential apartments aggregating approximately 106,000 square feet,
25 residential villas aggregating approximately 48,000 square feet and construct an assisted living memory support
building aggregating approximately 27,000 square feet containing 32 units.

Westminster Point Pleasant - Construct up to 100 residential apartments aggregating approximately
215,000 square feet, 25 residential villas aggregating approximately 48,000 square feet

Westminster Services - Rehabilitating and equipping an office building.

For additional information relating to these capital improvements see “Capital Improvements” in Appendix
A hereto.

[Remainder of Page Intentionally Left Blank]



SOURCES AND USES OF FUNDS
The sources and uses of funds” in connection with the issuance of the Bonds are expected to be as follows:

SOURCES OF FUNDS

Series A Bonds %
Net Original Issue [Discount/Premium]

Series B Bonds

Net Original Issue [Discount/Premium]

Debt Service Reserve Fund for Refunded Bonds

Liquidity Support Fund for Refunded Bonds

Bond Fund for Refunded Bonds

Working Capital Fund for Refunded Bonds

Total b

USES OF FUNDS

Fund Capital Additions )
Reimbursements to PRC ’

Defease Refunded Bonds

Debt Service Reserve Fund

Costs of [ssuance'"!

Total $

* Preliminary, subject to change.

! Bond issuance costs include legal fees, accounting fees, Underwriter's discount, rating agency fees, and other costs associated
with the issuance of the Boads.
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A
) ANNUAL DEBT SERVICE REQUIREMENTS

Following are the principal, mandatory redemption, and interest payment requirements with respect to the Bonds, the Series 2010B Bonds, the Series 2014
Bonds, the Series 2015 Bonds, the Series 2016 Bonds and the Bonds for each Bond Year ending August 1 shown below: [remove 20108 Bonds if refunded]

Bond Year ’ Series Series Series Series
Ending The Bands 2016 2015 2014 . 2010B
August | Principa) Interest Subtotal Bonds Bonds Bands Bonds!! Total™
2020 $2977.175 § 3,588,450 § 1534345
2021 2,976,375 3,596,950 1,502,845
2022 2,978,825 3,590,700 1,471,345
2023 2,980,050 3,586,950 1,439,845
2024 2,980,050 3,591,950 1,408,345
2025 2,978,450 3,590,450 1,376,845
2026 2975250 3,585,200 - 1,345,345
2027 . 2,979,250 3,599,700 1,313,845
2028 2,975,250 3.597.700 8,992,460
2029 2,978,500 3,589,700 -
2030 ' 2,978,500 3.591.900 -
2031 2,975,250 3,591,270 -~
2032 ' 2,978,750 3.588.640 -
2033 2,978,500 3,588,760 -
2034 2,979,500 3,596,130 -
2035 2,976,500 - -
2036 ) 2,979,500 - -
2037 2,978,000 - -
2038 2,977,000 - -
2039 2,976,250 - --
2040 2,975,500 -- -
2041 2,979,500 -- -
2042 2,977,750 - -
2043 2,975.250 -- -
2044 2,976,750 - -
2045 2,976,750 - -
TOTAL $ $ 3 . $ $ $
() [Indexed rate bonds. Interest assumed to acerue at | % per annum, The indenture relating to these bonds was amended to cap the indexed rate at 3.55%. The rate on _ 1,

2020 was ___ %.]

) In addition to the listed debt service, the Obligated Group pays o net amount to Bank of America, N.A, as counterparty under an interest rate swap agreement secured by Obligation No.
5. While said amount is subject to variation (the Obligated Group pays a fixed ammount and receives a variable amount), the net amount paid by the Obligated Group 10 the counterparty
aver the Jast three Fiscal Years has averaged approximatcly $1,200,000 per Fiscal Year. There is no assurance that future payments from the Obligated Group to the counterparty will not
be greater than historieal payments. [Update]



THE BONDS

Specific information about the Bonds is contained below. Information about security for the Bonds is
contained in “SECURITY FOR THE BONDS."

General

The Bonds will be dated as of the date of their initial delivery and mature as set forth on the inside cover of
this Official Statement, subject to optional and mandatory redemption prior to maturity as described below. The
Bonds are issuable only in registered form without coupons in denominations of $5,000 and integral multiples
thereof.

The Record Dates for the Bonds will be (i) each January 15 and July 15, and (ji} the date established by the
Bond Trustee pursuant to the Bond Indenture for the payment of defaulted interest on the Bonds.

The Bonds initially shall be maintained under a book-entry system; Beneficial Owners shall have no right
to receive physical possession of the Bonds and payments of the principal or Redemption Price of and interest on the
Bonds will be made as described in Appendix F “Book-Entry Only System.” If the book-entry system is
discontinued, interest on the Bonds will be payable by check mailed by the Bond Trustee to the persons in whose
names the Bonds are registered as of the Record Date for the payment of such interest at the address shown on the
registration books maintained by the Registrar, and the principal, Purchase Price or Redemption Price of the Bonds
will be payable only upon presentation and surrender of such Bonds at the designated office of the Bond Trustee.

Interest

The Bonds will bear interest at the rates set forth on the inside cover of this QOfficial Statement. Interest is
payable on each February 1 and August I, commencing on February [, 2021, and upon earlier redemption.

Redemption -

Optional Redemption of Bonds.

Series A Bonds. The Series A Bonds maturing on August 1, 20__ and thereafter are required to be
redeemed by the Issuer, upon the direction of the Representative, on or after August 1, 20, in whole or in part on

any date, upon payment of the Redemption Price set forth below of the principal amount of such Series A Bonds to
be redeemed, plus interest accrued to the redemption date.

Redemption Dates Redemption Prices
August 1,20 through July 31,20 %

August 1,20 through July 31,20
August 1, 20__ and thereafter

Series B Bonds. The Series B Bonds maturing on August 1, 20 and thereafter are required to be
redeemed by the Issuer, upon the direction of the Representative, on or after August 1, 20__, in whole or in part on
any date, upon payment of the Redemption Price set forth below of the principal amount of such Series B Bonds to
be redeemed, plus interest accrued to the redemption date. !

Redemption Dates Redemption Prices
August 1,20__ through July 31,20 %

August 1,20 through July 31,20
August 1,20 and thereafter



Mandatory Sinking Fund Redemption of Bonds

The Bonds designated herein as Term Bonds are subject to rrtxandatory redemption and shall be redeemed
on August 1 in the years set forth below (the “Sinking Fund Account Retirement Dates”), in the amount of the
unsatisfied portion of the corresponding Sinking Fund Account Requirement for Term Bonds of the same maturity
by payment from the Sinking Fund Account of a Redemption Price of the principal amount of such Term Bonds
called for redemption plus payment from the Interest Account of the interest accrued to the date fixed for
redemption but without premium, as follows:

Series A Bonds
Maturing August 1, 20
Sinking Fund
Year Installment

Maturing August 1, 20

Sinking Fund
Year Installment

Series B Bonds |
Maturing August 1, 20

Sinking Fund
Year Installment

Maturing
August 1, 20

Sinking Fund
Installment

=
=
=

Extraordinary Optional Redemption of Bonds

The Bonds may be redeemed in whole or in part at the cption and written direction of PRC, at any time, at
par plus accrued interest, from proceeds of insurance or condemnation awards resulting from damage or destruction
or condemnation of the Existing Facilities {as defined in the Master Indenturg), or from prepayments under the Loan
Agreement which permits prepayment thereunder, as a result of any changes in the Constitution of the State or the
Constitution of the United States of America or of legislative or administrative action {whether state or federal) or
by other governmental action, the Loan Agreement shall have become void or unenforceable.or performance
thereunder shall have become impossible in accordance with the intent and purposes of the parties as expressed in
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the Loan Agreement, or unreasonable burdens or excessive liabilities shall have been imposed on the Obligated
Group or their property.

Purchase in Lieu of Redemption ‘

The Bond Indenture provides that any Bonds subject to optional redemption and cancellation shall also be
subject to optional call for purchase and resale by PRC (i.e., a so-called purchase in lieu of redemption) at the same
times and at the same Redemption Prices as are applicable to the opticnal redemption of such Bonds as provided
above. Any Bonds so purchased by PRC may, as directed by PRC, be cancelled or held Qutstanding by PRC. Any
references herein to Redemption Price shall be deemed to refer to thc purchase price of such Bonds if such Bonds
are being purchased by PRC in accordance with the Bond Indenture.

Selection of Bonds to Be Redeemed

In the event of any redemptian of less than all Outstanding Bonds, any maturity or maturities and aniounts
within maturities of the Bonds to be redeemed shall be selected by the Bond Trustee at the direction of PRC. If less
than all of the Bonds of the same maturity are to be redeemed upon any redemption of Bonds hereunder, DTC or
any successor depository shal! select the Bonds to be redeemed in accordance with its procedures or, if the book-
entry system is discontinued, the Bond Trustee shall select the Bonds to be redeemed in such manner as may be
directed by PRC or randomly, if no direction is delivered. In making such selection, the Bond Trustee shall treat
each Bond as representing that number of Bonds of the lowest authorized denomination as is obtained by dividing
the principal amount of such Bond by such denomination. _

Natice of Redemption '

The Bond Trustee shall mail a notice of the redemption of any Bands not less than 30 days nor more than
45 days prior to the date set for redemption to the holders of the Bonds or portions of Bonds to be redeemed, but
failure to so mail any such notice or any defect in such mailing with respect to any Bond will not affect the validity
of any proceedings for the redemption of any other Bond with respect to which notice was so mailed or with respect
to which no such defect oceurred, respectively. Any notice of optional redemption may indicate that it is conditional
or that it may be rescinded by PRC.

SECURILY FOR THE BONDS
Security for the Bonds

The principal of, premium, if any, and interest on the Bonds will be payable from maneys paid by the
Obligated Group pursuant to the Loan Agreement and Obligation No. 21. Obligation No, 21 is a joint and several
general obligation of each Member of the Obligated Group. As holder of Obligation No. 21, the Bond Trustee will
have (a) right, title and interest in and to Obligation No. 21, (b) rights under the Master Indenture as the owner of
Obligation No. 21 and (c) right, title and interest in and to the Loan Agreement, including the right to receive
Obligation No. 21 payments thereunder (except for certain reserved rights of the Issuer, including its rights to
indemuification payments and the payment of certain expenses, its rights to give approvals, consents and waivers
and its rights to receive notices), as security for the payment of the principal of. redemption premium, if any, and
interest on the Bonds. The Bonds will further be secured by the moneys and secuntxes held by the Bond Trustee in
certain funds and accounts created under the Bond Indenture.

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM AND
SECURED BY A PLEDGE OF THE TRUST ESTATE AND FUNDS PROVIDED THEREFOR UNDER THE
BOND INDENTURE. THE BONDS AND THE INTEREST THEREON SHALL NOT BE DEEMED TO
CONSTITUTE A DEBT, LIABILITY OR OBLIGATION OF THE STATE OR ANY POLITICAL SUBDIVISION
THEREOF. NEITHER THE STATE OF FLORIDA NOR ANY POLITICAL SUBDIVISION THEREOF
(INCLUDING ST. JOHNS COUNTY) NOR THE ISSUER SHALL BE OBLIGATED TO PAY THE PRINCIPAL
OF OR INTEREST ON THE BONDS, OTHER THAN FROM THE TRUST ESTATE; AND NEITHER THE
FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OR OF ANY POLITICAL SUBDIVISION
THEREOQF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE BONDS.
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Security for Obligation No. 21

Pursuant to the Master Indenture, the Obligated Group has granted to the Master Trustee a security interest
in its Gross Revenues as security for the payment of amounts due on any Obligations issued under the Master
Indenture, including Obligation No. 21. Gross Revenues means all revenues, income, and money (other than
proceeds of borrowing) received in any period by or on behalf of any Member of the Obligated Group, including,
but without limiting the generality of the foregoing, (a) revenues derived from its operations, including Entrance
Fees, (b) gifts, grants, bequests, donations and contributions and the income therefrom, exclusive of any gifts,
grants, bequests, donations and contributions to the extent specifically restricted by the donor to a particular purpose
inconsistent with their use for the payment of Obligations, (¢) proceeds derived from (i) insurance, except to the
extent required by the Master [ndenture to be applied in a manner inconsistent with their use as Gross Revenues, (ii)
Accounts, (iii) securities and other investments, (iv) inventory and other tangible and intangible property, (v)
medical or health care insurance, indemnity or reimbursement programs or agreements and (vi) contract rights and
other rights and assets now or hereafter owned, held or possessed by each Member of the Obligated Group, and (d)
rentals received from the leasing of real or tangible personal property.

The lien on Gross Revenues securing the Bonds will be on a parity with the lien on Gross Revenues
securing the Parity Obligations (as defined herein). See “Parity Obligations” below. ’

The security interest in the Gross Revenues will be perfected to the extent, and only to the extent, that such
security interest may be perfected by filing a financing statement under the Uniform Commercial Code.
Continuation statements with respect to such filing must be filed as required by law to continue the perfection of
such security interest. The security interest in the Gross Revenues is subject to Permitted Liens. that exist prior to or
that may be created subsequent to the time the security interest in the Gross Revenues attaches and is subject to the
right of the Members of the Obligated Group to transfer Gross Revenues free of the security interest created in the
Gross Revenues under certain circumstances as set forth in the Master Indenture.

If an Event of Default under the Master Indenture shall have occurred and be continuing, the Master
Trustee may require that each Member of the Obligated Group deliver all Gross Revenues to it. Each Member of the
Obligated Group has covenanted in the Master Indenture that, if an Event of Default under the Master Indenture
shall have occurred and be continuing, it will, immediately upon receipt of a written request from the Master
Trustee, deliver to or direct to be delivered to the Master Trustee all Gross Revenues thereafter received until such
Event of Default has been cured, such Gross Revenues to be applied in accordance with the Master Indenture.

Pursuant to the Mortgage, as security for the payment of amounts due on all Obligations issued under the
Master Indenture, including Obligation No. 21, the Obligated Group has granted to the Master Trustee a lien on the
Mortgaged Property. The Mortgage constitutes a first lien of record on the Mortgaged Property. In connection with
the issuance of revenue bonds for the benefit of the Obligated Group in 2004 (now refunded), there was delivered to
tht Master Trustee a mortgagee title insurance policy which insured title to the Mortgaged Property as it then existed
in an amount equal to § million; that amount was later increased to $ million. In addition, in
connection with the issuance of revenue bonds for the benefit of the Obligated Group in 2009 (now refunded), there
was delivered to the Master Trustee a mortgagee title insurance policy which insured the lien of the 2009 Mortgage
as to the title to the additional Mortgaged Property described in the 200¢ Mortgage in an amount equal to §_
million, Further, in connection with-the issuance of revenue bonds issued for the benefit of the Obligated Group in
2015, there was delivered to the Master Trustee a mortgapee title insurance policy which insured the lien as to the
title to the additional Mortgaged Property acquired in 2015 in an amount equal te $4.75 million. [Update regarding
mortgage assignment and updated title insurance]

Subsequent to the grant of the Mortgage in 2004, certain Members of the Obligated Group acquired 37
residential or other parcels contiguous to or in the vicinity of the CCRCs owned by certain Members of the
Obligated Group, many containing a home or other structure that was refurbished or reconstructed and then
incorporated into the respective CCRC as an independent living unit or used for administrative space. In connection
with the issuance of the Bonds, there will be delivered to the Master Trustee a mortgage covering the foregoing
additional parcels. The members of the Obligated Group that will graat the lien of such new mortgage previously -
acquired owner’s policies of title insurance to insure their interest in said additional Mortgaged Property composed
of such parcels, but no loan title insurance policy will be cbtained by or provided to insure the lien of the new
mortgage as o the title to the additional Mortgaged Property described in the new mortgage. Members of the
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Obligated Group may acquire similar residential parcels in the future and incorporate them into the related CCRC,
The Obligated Group is under no obligation to encumber such percels granting a mortgage to the Master Trustee.

Further, the new mortgage will provide that any or all of the additional Mertgaged Property encumbered by
the lien of the new mortgage is required to be released from the lien thereof upon the request of the member of the
Obligated Group that owns said additional Mortgaged Property, and any proceeds of the sale or other transfer of any
additional Mortgaged Property may be retained by the Obligated Group and not provided to the Master Trustee. The
owner’s title insurance policies issued to a member of the Obligated Group in connection with the additional
Mortgaged Property described in the new mortgage insure that the said additional Mortgaged Property is owned by a
member of the Obligated Group and make no exceptions to title that would prevent said additional Mortgaged
Property from being used for its current purposes. The last title review and record search was conducted (i) in 2015
with respect to the lands added to the-Mortgaged Property in 2015, (ii) in 2009 with respect to the lands added to the
Mortgaged Property by the 2009 Mortgage, (iii) in 2006 as to the Mortgaged Property other than that added by the
2009 Mortgage and in 2015, and (iv) on the dates of issuance of-the various owner’s title insurance policies issued to
members of the Obligated Group as to the lands added to the Mortgaged Property by the new mortgage. The total
loan title insurance regarding the Mortgage Property that may be available is $ . subject to the
limitations described below. [update]

Recovery under a title insurance policy issued to a mortgagee (here, the Master Trustee) is dependent upon
a number of factors including, but not limited to, the amount of title insurance purchased relative to the value of the
Mortgaged Property (with the current transaction, the current assessed value of the Mortgaged Property substantially
exceeds the maximum coverage under the policy), the nature of the title defect, the presence of a payment default
under the Obligations and the other terms and conditions of the insurance policy. No assurance can be given that any
particular set of circumstances will give rise to a recovery under the title insurance policies. Other than the various
exceptions to title contained in the mortgagee title insurance policies, the owner's title insurance policies issued in
connection with the ownership by the Obligated Group of the additional Mortgage Property to be encumbered by the
new Mortgage, and similar type matters that might have arisen since the effective date of the mortgagee title
insurance policies and owner's title insurance policies, the Obligated Group knows of no encumbrances, liens or
other matters that might adversely affect title to the Mortgaged Property.

Parity Obligations

Obligation No. 21 will be secured equally and ratably on parity with (1) Obligation No. 5, which was
issued in order to secure a swap agreement with Bank of America, N.A,, (2) Obligation No. 12, which was issued to
secure the Obligated Group's payment obligations relating to the Senes 2010 Bonds, (3) Obligation No. 14, which
was issued to secure the Obligate Group’s obligations under a loan agreement with Branch Banking and Trust
Company related to a revolving line of credit, (4) Obligation No. 15, which was issued to secure the Obligated
Group's payment obligations relating to the Series 2014 Bonds, (5) Obligation No. 16. which was issued to secure
the Obligated Group’s payment obligations relating to the Series 2015 Bonds and (6) any additional Obligations that
may be issued pursuant to the Master Indenture (collectively, the “Parity Obligations”). [update]

The Obligated Group presently intends to defease and refund all or a portion of the Refunded Bonds with a
portion of the proceeds of the Bonds. The Obligated Group’s decision to refund all or less than all of the Refunded
Bonds will be based on market conditions at the time of the pricing of the Bonds. No representation is made that the
Obligated Group will defease and refund all or any pottion of the Refunded Bonds.

As of the date of issuance of the Bonds, the aggregate principal amount of Obligations evidencing Long
Term Indebtedness of the Obllgated Group outstandlng (including the refunding of the Refunded Bonds) will be

approximately $

* Preliminary, subject to change
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Debt Service Reserve Fund

Upon the delivery of the Bonds, there will be deposited in the Reserve Fund an amount equal to the Debt
Service Reserve Fund Requirement, which is § *. The Reserve Fund is sized in an amount to permit the
Obligated Group to meet the debt service component of its minimum liquid reserve requirements for the Bonds
pursuant to the laws of the State. The Reserve Fund only secures the Bonds, and reserve funds for other honds of the
Obligated Group do not secure the Bonds.

Covenants; Additional Indebtedness

The Members of the Obligated Group will be subject to covenants contained in the Master Indenture and
the Loan Agreement relating to maintenance of a Long-Term Deht Service Coverage Ratio, a Days' Cash on Hand
requirement, and restricting, among other things, incurrence of Indebtedness, existence of Liens on Property,
consolidation and merger, disposition of assets, addition of Members to the Obligated Group, and withdrawal of
Members from the Obligated Group. See also “Master Indenture” in Appendix C hereto.

THE MASTER INDENTURE PERMITS EACH MEMBER OF THE OBLIGATED GROUP TO ISSUE
OR INCUR ADDITIONAL INDEBTEDNESS EVIDENCED BY OBLIGATIONS THAT WILL SHARE. THE
SECURITY ON A PARITY WITH THE PARITY OBLIGATIONS. SUCH ADDITIONAL OBLIGATIONS WILL
NOT BE SECURED BY THE MONEY OR INVESTMENTS IN ANY FUND OR ACCOUNT HELD BY THE
BOND TRUSTEE UNDER THE BOND INDENTURE AS SECURITY FOR THE-BONDS.

Long-Term Debt Service Coverage Ratio Covenant

‘Each Member of the Obligated Group has covenanted in the Master Indenture to set rates and collect
charges for its Facilities, services and products such that the Long-Term Debt Service Coverage Ratio, calculated at
the end of each March 31, based upon the Financial Statements, will not be less than 1.10; provided. however, that in
any case where Long-Term Indebtedness has been incurred to acquire or construct capital improvements, the Long-
Term Debt Service Requirement with respect thereto shall not be taken into account in making the foregoing
calculation until the first full Fiscal Year commencing after the Fiscal Year in which substantially all of such capital
improvements are placed in service (except that with respect to capital improvements consisting, in whole or in part,
of living units or health care beds, the Long-Term Debt Service Requirement with respect thereto shall not be taken
into account unti[ the earlier to occur of (i) the first full Fiscal Year next succeeding the Fiscal Year in which the
average occupancy of such living units or health care beds was forecasted to reach 90 percent or (ii) the first full
Fiscal Year next succeeding the Fiscal Year in which occurs that date which is 18 months following the date upon
which substantially all of such capital improvements are placed in service; in either case, the Obligated Group
agrees that it will notify the Master Trustee of such event within 10 days following its occurrence). For the Fiscal
Year ended March 31, 2020 (audited) and the months ended 30, 2020 (unaudited). the Long-Tenn
Debt Service Coverage Ratio was and -__respectively. Seealso Appendix A hereto.

In the event the Long-Term Debt Service Coverage Ratio, calculated at the end of any annual period is less
than 1.10, a report shall be prepared by management of PRC and furnished to the Master Trustee within 30 days
following the end of such period explaining in detail the reasons the Long-Term Deht Service Coverage Ratio was
less than 1,10 and recommending corrective action. Further, during the period in which the Long-Term Debt Service
Coverage Ratio is less than 1.10, the Obligated Group shall fumish to the Master Trustee, on a quarterly basis within
30 days following the end of each quarter, an Officer's Certificate stating the Long-Term Debt Service Coverage
Ratio for such 12-month period then ended. [n the event management of PRC prepares the required report and the
Long-Term Debt Service Coverage Ratio is nct 1.10 or greater within the fourth quarterly period after the end of the
period in which such coverage ratio required such report, the Obligated Group shall retain a Management Consultant
to analyze the reasons for the failure to achieve a Long-Term Debt Service Coverage Ratio of 1.10 and to make
recommendations to increase the Long-Term Debt Service Coverage Ratio for the following Fiscal Year to such
amount; such report of a Management Consultant shall be delivered to the Master Tristee within 30 days after the
end of such period, In the event the Obligated Group fails to make a selection and give notice of such selection of a
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Management Consultant to the Master Trustee within 30 days after it shall have been required to do so, the Master
Trustee shall select, on behalf of the Obligated Group, a Management Consultant, the costs of which shall be paid by
the Obligated Group, to make the recommendations described above, The Obligated Group agrees that it will, to the
extent permitted by law and consistent with the status of any Member of the Obligated Group as a Tax-Exempt
Organization, follow any recommendaticns of the Management Consultant. Notwithstanding the foregoing, the
Obligated Group may elect not to comply with any one or more of such recommendations if the Obligated Group
submits to the Master Trustee a written report substantiating its determination not to comply with such
recommendations, together with a resolution of the Goveming Body (as defined in the Master Indenture) of PRC
determining that noncompliance with such recommendations is in the best interest of the Obligated Group. Subject
to the following paragraph, if the Obligated Group takes the actions described in either of the two preceding
sentences, the failure of the Obligated Group to maintain the Long-Term Service Coverage Ratio required by this
section shall not be deeded to constitute an Event of Default hereunder.
/

Notwithstanding any other provisions of this Master Indenture, failure to maintain a Long-Term Debt
Service Coverage Ratio of at least 1.0 for a Fiscal Year may be declared by the Master Trustee to be an Event of
Default but only if the amount of Days® Cash on Hand as of the last day of such Fiscal Year is less than |80,
However, if as of the next succeeding March 31, the Long-Term Debt Service Coverage Ratio is less than 1.00,
regardless of the amount of Days’ Cash on Hand. an Event of Default may be déclared by the Master Trustee.

In the event the Long-Term Debt Service Coverage Ratio is less than 1.10, under certain circumstances the
Obligated Group must retain a Management Consultant to analyze the reasons for the failure to achieve the required
ratio and make recommendations to increase such ratio in the future. The Master Indenture sets forth certain
circumstances in which the Obligated Group may elect not to comply with the recommendations of the Management
Consultant’s report. The Master Indenture states that if the Obligated Group substantiates its determination not to
comply with such recommendations and the' Goveming Body of PRC determines that noncompliance with such
recommendations is in the best interest of the Obligated Group, such failure to maintain the Long-Term Debt
Service Coverage Ratio will not be deemed to constitute an Event of Default under the Master Indenture.

Days’ Cash on Hand Covenant ,

The Obligated Group has covenanted that it shall maintain at least 100 Days’ Cash on Hand (the “Liquidity
Covenant™). Compliance with the Liquidity Covenant shall be tested each March 31 based on audited financial
statements. If the Liquidity Covenant is not met for any calculation date, management of PRC shall prepare a report
to be delivered to the Master Trustee within 30 days following such calendar date explaining in detail the reasons for
failing to meet the Days’ Cash on Hand and recommending corrective action, If the Liquidity Covenant is not met in
the next annual period after the delivery of such report, a report of a Consultant will be required recommending
actions to be implemented by the Obligated Group which recommendations will be adopted. At the end of the Fiscal
Year ended March 31, 2020-(audited) and the months ended 2020 (unaudited), the Obligated
Group had and ___Days’ Cash on Hand, respectively. See also Appendix A hereto,

Notwithstanding any other provisions 'of the Master Indenture, the failure to comply with the Liquidity
Covenant will not constitute a Default or Event of Default under the Master Indenture, so long as the Obligated
Group takes all action within its control to comply with the procedures set forth in the Master [ndenture in preparing
and implementing a report and plan~for correcting such a failure; provided that failure to pravide a Consultant’s
report as described above or to implement its recommendations shall constitute an Event of Default under the Master
Indenture, However, the Obligated Group may elect not to comply with any one or more of such recommendations
if the Obligated Group submits to the Master Trustee a written report substantiating its determination not to comply
with such recommendations, together with a resolution of the Goveming Body of PRC determining that
noncompliance with such recommendations is in the best interest of the Obligated Group.

The Days' Cash on Hand covenant contained in the Master Indenture states that failure to follow the
recommendations contained in the report of a Consultant (in the case of not meeting ‘the Days’ Cash on Hand
covenant) will not be deemed to be an Event of Default under the Master [ndenture if the Obligated Group prepares
a written report substantiating its determination not to comply with the Consultant’s recommendation together with a
resolution of the Governing Body of PRC determining that noncompliance with such recommendations is in the best
interest of the Obligated Group.



Limitations on Incurrence of Indebtedness

In the Master Indenture, each Member of the Obligated Group covenants and agrees that it will not incur
any Indebtedness if, after giving effect to all other Indebtedness incurred by the Obligated Group, such Indebtedness
could not be incurred pursuant to paragraphs (a) through (h), inclusive, below. Any Indebtedness may be incurred
only in the manner and pursuant to the terms set forth as follows:

(a) Long-Term [ndebtedness may be incurred if, prior to incurrence thereof, one of the following
conditions is met:

)] there is delivered to the Master Trustee an Officer's Certificate certifying that (A) the Long-Term
Debt Service Coverage Ratio, taking into account all Outstanding Long-Term Indebtedness and the Long-
Term Indebtedness proposed to be incurred as if it had been incurred at the beginning of such Fiscal Year,
for the most recent Fiscal Year preceding the date of delivery of the Officer's Certificate for which the
Financial Statements are available is not less than 1.25 (accompanied by the certificate of the Accountant to
the same effect) and (B) the Long-Term Debt Service Coverage Ratio for the most recent Fiscal Year was
not less than .25, all required deposits into the Operating Reserve and Renewal and Replacement Fund
have been made and a proforma Days’ Cash on Hand of 100 days is forecasted to be met at the end of the
three-year period following completion of any construction financed with such Long-Term Indebtedness
after giving effect to the Long-Term Indebtedness proposed to be incurred; or

(ii) there is delivered to the Master Trustee (A) a report of a Management Consultant stating that (x)
the forecasted Long-Term Delit Service Coverage Ratio, taking the proposed Long-Term Indebtedness into
account for a three-year forecast period or three years following completion of any construction of revenue-
producing Property the cost for which is in excess of $10,000,000 (or for a two-year period if such
Management Consultant is professionally unable to issue a forecast for a three-year period), is 1.35 for each
Fiscal Year during the forecast period and (y) the Days’ Cash on Hand of 100 is forecasted for the end of
the forecast period and (B) an Officer's Certificate stating that (x) the Long-Term Debt Service Coverage
Ratio has been 1.25 for the preceding Fiscal Year for which Financial Statements are available, and (y) any
required deposits into the debt service reserve fund under Related Bond Indentures have been made; or

(iii) there is delivered to the Master Trustee an Officer’s Certificate certifying that the principal amount
of additional Long-Term Indebtedness proposed to be incurred subsequent to Long-Term Indebtedness
incurred in compliance with clause () and (i) abave, if any, does not exceed 25 percent of Total Revenue
for the most recent Fiscal Year for which Financial Statements are available; provided, ltowever, that
additional Long-Term Indebtedness shall only be permitted pursuant to this clause (iii) if the Obligated
Group shall deliver to the Master Trustee a notice from at least one of Fitch, S&P or Moody’s confirming
that its underlying rating on the obligations of the Obligated Group will not be withdrawn or lowered as a
result of the issuance of such additional Long-Term Indebredness.

{(b) Long-Term Indebtedness may be incurred to refund any Outstanding Long-Term Indebtedness if,
prior to the incurrence thereof, (i) the Master Trustee receives an Officer’s Certificate stating that, taking into
account the Long-Term Indebtedness proposed to be incurred, the existing Long-Term Indebtedness to remain
Qutstanding after the refunding and the refunding of the existing Long-Tenn Indebtedness to be refunded,
Maximum Annual Debt Service will not be increased by more than 10 percent and (ii) the Master Trustee receives
an Opinion of Counsel stating that upon the incurrence of such proposed Long-Term Indebtedness and the
application of the proceeds thereof. the Outstanding Long-Term Indebtedness to be refunded will no longer be
Outstanding.

(c) Long-Term Indebtedness may be incurred to complete capital improvements, if prior to the
incurrence thereof there is delivered to the Master Trustee (i} an Officer’s Certificate to the effect (A) the scope of
the capital improvements being financed with such Long-Term Indebtedness is not being changed, (B) Long-Term
Indebtedness does not exceed 10 percent of the original principal amount of the obligations originally issued for
such capital improvements or (ii) a report of a Management Consuitant indicating that the Long-Term Debt Service
Coverage Ratio calculated pursuant to the provisions of paragraph (a)(ii) above but for the two years following
completion would not be reduced from what such ratio would have been without the issuance of such additional
Long-Term Indebtedness.
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(d) Short-Term Indebtedness may be incurred in the aggregate amount of 20 percent of Total Revenue
for the most rccent year for which Financial Statements are available,

(e} Indebtedness between Members of the Obligated Group may be incurred without limit.

(H Put Indebtedness may be incurred if, prior to the incurrence of such Put Indebtedness. (i) the
conditions described in paragraph (a)(i) or (a)(ii) are met and (ii) a binding commitment from a bank or other
financial institution exists to provide financing sufficient to pay the purchase price of such Put Indebtedness on any
date on which the owner of such Put Indebtedness may demand payment thereof pursuant to the terms of such Put
Indebtedness.

() Indebtedness in any amount which is secured by (i) a lien on Property which is not Mortgaged
Property or (ii) a purchase money security interest on new or replacement equipment and fixtures.

(h) Indebtedness in any amount which is expressly subordinated in repayment to the repayment of the
Obligations.

Insurance Reguirements

The Master [ndenture requires each Member of the Obligated Group to maintain the following types of
insurance (including one or more self-insurance programs) as, in its judgment, are adequate to protect it and its
Facility Property and Equipment and operations: (i) Builder's risk insurance during the construction of any project
costing more than $500,000, (ii) comprehensive general public liability insurance, including blanket contractual
liability and automobile insurance including owned or hired automobiles (excluding collision and comprehensive
coverage thereon), (iii) fire, lightning, windstorm, hail, explosion, riot, riot attending a strike, civil commotion,
damage from aircraft, smoke and uniform standard coverage and vandalism, and malicious mischief endorsements
and business interruption insurance (termination of such coverage to be subject to 30 days’ advance notice thereof
provided by the insurer to the Master Trustee), (iv) professional liability insurance, (v) workers’ compensation
insurance, (vi) fidelity insurance covering employees with access to revenues and receipts. and (vii) boiler and
machinery insurance on a replacement cost basis.

By August | of each year the Obligated Group is required to provide to the Master Trustee a report of an
Insurance Consultant as to whether the amounts of coverage for the insurance described in clauses (ii), (iii), (iv), (v),
(vi) and (vii) above are appropriate to the risks to which the Obligated Group is subject when balanced against the
cost of obtaining insurance coverage therefor.

For additional information with respect to the specific requirements set forth in the Master Indenture, see
the description of insurance requirements set forth in Section 3.03 of the Masler Indenture included in Appendix C
hereto. For specific information as to the current insurancc coverage obtained by the Obligated Group, sce the
section “Risk Management and Insurance” in “Appendix A - INFORMATION CONCERNING THE OBLIGATED
GROUP" attached hereto. )

.

RISK FACTORS

General Risk Factors

The Bonds are special and limited obligations of the Issuer, payable solely from and secured exclusively by
the funds pledged thereto, including the payments to be made by the Obligated Group under the Master Indenture.

An investment in the Bonds involves various risks as described in this Official Statement. Each prospective
" investor should carefully examine this Official Statement and his or her own financial condition in order to make a
judgment as to whether the Bonds are an appropriate investment. A BONDOWNER IS ADVISED TO READ THE
ENTIRE OFFICIAL STATEMENT, INCLUDING THE APPENDICES HERETO, AND SPECIAL REFERENCE
IS MADE TO THE SECTION “SECURITY FOR THE BONDS™ AND THIS SECTION FOR A DISCUSSION OF
CERTAIN RISK FACTORS WHICH SHOULD BE CONSIDERED IN CONNECTION WITH AN
INVESTMENT IN THE BONDS.



As described herein under the caption “SECURITY FOR THE BONDS,” except to the extent that the
principal of, premium, if any, and interest on the Bonds may be payable from the proceeds thereof or investment
income thereon or, under certain circumstances, proceeds of insurance, sale or condemnation awards or net amounts
by recourse to the Mortgaged Property, such principal, premium and interest will be payable solely from amounts
paid by the Obligated Group under the Loan Agreement or by the Obligated Group under the Master Indenture,
including Obligation No. 21.

No representation or assurance is given or can be made that revenues will be realized by the Obligated
Group {which in the context of this discussion of risk factors, should be understood to include the Obligated Group
individually and together with future Members of the Obligated Group, if any) sufficient to ensure the payment of
the principal of and interest on the Bonds in the amounts and at the times required to pay debt service on the Bonds
when due. Neither the Underwriter nor the Issuer has made any independent investigation of the extent to which any
such factors may have an adverse effect on the revenues of the Obligated Group. The ability of the Obligated Group
to generate sufficient revenues may be impacted by a niimber of Factors, Some, but not necessarily all of these risk
factors are discussed in this section below; these risk factors should be considered by investors considering any
purchase of the Bonds. Neither the Underwriter nor the Issuer has made any independent investigation of the extent
to which any such factors may have an adverse effect on the revenues of the Obligated Group.

Limited Obligations

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM AND
SECURED BY A PLEDGE OF THE TRUST ESTATE AND FUNDS PROVIDED THEREFOR UNDER THE
BOND INDENTURE. THE BONDS AND THE INTEREST THEREON SHALL NOT BE DEEMED TO
CONSTITUTE A DEBT. LIABILITY OR OBLIGATION OF THE STATE OF FLORIDA (THE “STATE™ OR
ANY POLITICAL SUBDIVISION THEREOF. NEITHER THE STATE OF FLORIDA NOR ANY POLITICAL
SUBDIVISION THEREOF (INCLUDING ST. JOHNS COUNTY) NOR THE ISSUER SHALL BE OBLIGATED
TO PAY THE PRINCIPAL OF OR INTEREST ON THE BONDS, OTHER THAN FROM THE TRUST ESTATE;
AND NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF THE STATE OR OF ANY
POLITICAL SUBDIVISION THEREOGF IS PLEDGED TO THE PAYMENT QF THE PRINCIPAL QF OR
INTEREST ON THE BONDS.

The Bonds are special limited obligations of the Issuer and have threc sources of payment, as follows:

(1) Loan payments received by the Bond Trustee from the Obligated Group purstuant to the terms of
the Loan Agreement and the Obligated Group pursuant to Obligation No. 21. The Issucr has no obligation to pay
the Bonds except from loan payments derived from the Loan Agreement and from the Obligated Group pursuant to
Obligation No. 21. The Bonds, together with interest and premium, if any, thereon, will be limited obligations of the
Issuer and will never constitute an indebtedness of the Issuer within the meaning of any State constitutional
provision or statutory limitation and will never constitute or give rise to a pecuniary liability of the Issuer or the
State or any political subdivision thereof or a charge against the general credit or taxing powers, if any, of any of
them. The Issuer has no taxing power. Under the Loan Agreement, which the Issuer has assigned to the Bond
Trustee, the Obligated Group will be required to make loan payments to the Bond Trustee in amounts sufficient to
enable the Bond Trustee to pay the principal of, premium, if any, and interest on the Bonds. Such loan payments are,
however, anticipated to be derived solely from operation of the Facilities of the Obligated Group and investment
earnings. Profitable operation of the Facilities of the Obligated Group depend in large part on achieving and
maintaining certain occupancy levels throughout the term of the Bonds. However, no assurance can be made that the
revenues derived from the operation of the Facilities will be realized by the Obligated Group in the amounts
neccssary, after payment of operating expenses of the facilities of the Obligated Group, to pay maturing principal of,
premium, if any, and interest on the Bonds.

(2) Revenues received from operation of the Facilities of the Obligated Group by a receiver upan a
default under the Master Indenture or the Bond Indentre, Attempts to have a receiver appointed to take charge of
properties pledged to secure loans are frequently met with defensive measures such as the initiation of protracted
litigation and/or the initiation of bankruptcy proceedings, and such defensive measures can prevent the appointment
of a receiver or greatly increase the expense and time involved in having a receiver appointed. It is therefore likely
that prospects for uninterrupted payment of principal and interest on the Bonds in accordance with their terms are

19



largely dependent upon the source described in (1) above, which is wholly dependent upon the success of the
Obligated Group in operating the Facilities in a profitable manner.

(3) Proceeds realized from the sale ot lease of the Facilities of the Obligated Group to u third party
by the Bond Trustee or Master Trustee, Attempts to sell or foreclose on commercial property or otherwise realize
upon security for obligations may be met with defensive measures such as protracted litigation and/or bankruptcy
proceedings, and that such defensive measures can greatly increase the expense and time involved in achieving such
foreclosure or other realization. In addition the Bond Trustee or Master Trustee could experience difficulty in selling
or leasing any of the Facilities upon foreclosure due to the special-purpose nature of a continuing care retirement
facility and the proceeds of such sale may not be sufficient to-fully pay the owners of the Bonds.

The best prospects for uninterrupted payment of principal and interest on the Bonds in accordance with
their terms is the source described-in (1) above, which is wholly dependent upon the success of the Obligated Group
in operating its Facilities in a profitable manner, Even if its Facilities are operating profitably, other factors could
affect the Obligated Group's ability to make loan payments under the Loan Agreement and Obligation No. 21.

COVID-19

[update] The current novel coronavirus (“COVID-19") outbreak, a respiratory discase caused by a new
strain of coronavirus, has been declared a pandemic by the World Health Organization and has spread globally,
including to the United States of America and the State of Florida (the “State™). On March 9, 2020, the Governgr of
the State declared a state of emergency, on March 24, 2020, the Govemor issued an executive order restricting
public gatherings of 10 or more people and urging individuals to work remotely, and on May 1, 2020, the Governor
issued an executive order limiting the movements of all persons.in Florida and pérsonal interactions outside of the
home to only those necessary to obtain essential services or to conduct essential activities and ordering all senior
citizens to stay at home and take all measures necessary to limit the risk of exposure to COVID-19, In addition,
Hillshorough Ceunty issued an order limiting public gatherings to 10 peaple on March 19, 2020, and later issued a
“Safer-At-Home™ order on March 26, 2020, in order to help prevent the further spread of COVID-19. The COVID-
19 outbreak has affected and is expected to continue to affect for the foreseeable future, travel, commerce,
businesses, and financial markets globally. The outbreak is a rapidly evolving situation that changes. daily.

Although the potential impact of COVID-19 on the Obligor's operations or its future operating revenues
and expenses cannot be predicted at this time, the continued spread of the outbreak could have a material adverse
effect on the Obligor's operations and its operating revenues and expenses, and on the Tampa, State, naticnal, and
global economies. For example, an outbreak at the Obligor's facilities could result in a tempaorary shutdown or
diversion of Residents, and/or could result in a lower census, including difficulty showing the common areas and
units to prospective Residents after the acquisition, rehabilitation, and renovation of the Project. All of the financial
information and financial forecasts presented herein are as of the date of this Officia]l Statement (or earlicr as
described herein), and none of the financial information or financial forecasts presented in the Financial Feasibility
Study have been updated to reflect the impact or potential impact of COVID-1% on the Obligor's operations or its
operating revenues and expenses.

In accordance with guidance from regulatory agencies and in order to take a proactive approach to maintain
the safety and wellness of Residents, the Obligor is.restricting visitation with Residents at the Mortgaged Property
unless medically necessary. All who enter the Morigaged Property are screened for travel history, physical
symptoms of COVID-19, including temperature check, and exposure to known cascs of coronavirus. The Obligor
maintains compliance with the guidelines from the Centers for Disease Control and Prevention, Centers for
Medicaid and Medicare Services, and the Florida Department of Health.

The Mortgaged Property presently has confirmed cases of coronavirus for its staff or Residents.
Existing Residents are strongly urged to stay in their apartments. Residents are not permitted to use the common
areas in the Mortgaged Property. When staff enter Residents’ apartments, Residents must be masked and staff are
masked and gowned. The Obligor continues to monitor the. situation and to abide by federal and State guidelines.
Given the nature of the virus, it cannot be predicted whether, and to whalt extent, residents cr staff will test positive
for COVID-19 in the upcoming days or weeks,
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Furthermore, construction and renovations at the Mortgaged Property may be delayed as a result of
COVID-19. It is possible that State and local regulators may prohibit contractors, construction crew members, and
others from entering the Mortgaged Property for an extended period of time, and the length of any such delay is
beyond the control of the Obligor. Given the nature of the virus, it cannot be predicted whether, and to what extent,
construction may be delayed: See "BONDHOLDERS' RISKS - Construction Risks” herein.

Construction Risks

Construction is subject to the usual risks associated with construction projects including, but not limited to,
delays in issuance of required building permits or other necessary approvals or permits, strikes, [abor disputes,
shortages of materials and/or labor, transportation delays, restrictions related to endangered species, adverse weather
conditions, fire, casualties, acts of God, war, acts of public enemics, terrorism, orders of any kind of federal, state,
county, city or local government, insurrections, riots, adverse conditions not reasonably anticipated or other causes
beyond the control of the Oblipated Group or its contractors, Such events could result in delayed marketing,
substantial completion, and/or occupancy of the projects and thus the revenue flow therefrom.

The Mortgage

The Obligated Group has delivered the Mortgage on the Mortgaged Property to the Master Trustee to
secure its obligations pursuant to the Master Indenturé. In the event that there is a default under the Master
Indenture, the Master Trustee has the right to foreclose on the Mortgaged Property under certain circumstances.

All amounts collected upon foreclosure of the Mortgaged Property pursuant to the Mortgape will be used to
pay certain costs and expenses incurred by, or otherwise related to, the foreclosure, the performance of the Master
Trustee and:or the beneficiary under the Mortgage, and then to pay amounts owing under the Master Indenture in
accordance with the provisions of the Master Indenture. See also “Master Indenture” in Appendix C hereto.

In the event that the Morigage is actually foreclosed, then, in addition to the customary costs and expenses
of operating and maintaining the Facilities, the party or parties succeeding to the interest of the Obligated Group in
the Mortgaged Property (including the Master Trustee, if such party were to acquire the interest of the Obligated
Group in the Mortgaged Property) could be required to bear certain associated costs and expenses, which could
include: the cost of complying with federal, state or other laws, ordinarices and regulations related to the removal or
remediation of certain hazardous or toxic substances; the cost of complying with laws, ordinances and regulations
related to health and safety, and the continued use and occupancy of the Facilities, such as the Americans with
Disabilities Act: costs associated with the potential reconstruction or repair of the Mortgaged Property in the event
of any casualty or condemnation and costs associated with paying any deferred or suspended debt service payments.

The Facilities generally are suitable only for residential use and are specifically designed and constructed
for senior adults and are not composed of general purpose buildings. Additionally, the Facilities presently require
licenses from the State to operate. Therefore, the Facilities would not be suitable for industrial or commercial use
and consequently, it would be difficult to find a buyer or lessee for the Facilities, and, upon any default, the Master
Trustee may'not realize the amount of the outstanding Bonds from the sale or lease of the Facilities in the event of
sale of all or a portion of the Facilities following an Event of Default. See also *FLORIDA REGULATION OF
CONTINUING CARE FACILITIES™ for a discussion of the rights of residents in the event of foreclosure.

Any valuation of the Facilities is.based an future projections of income, expenses, capitalization rates, and
the availability of the partial or total property tax exemption. Additionally, the value of the Facilities will at all times
be dependent upon many factors beyond the control of the Obligated Group, such as changes in general and local
economic conditions, changes in the supply of or demand for competing properties in the same locality, and changes
in real estate and zoning laws or other regulatory restrictions. A material change in any of these factors could
materially change the value of the Facilities. Any weakened market condition may also depress the value of the
Facilities. Any reduction in the market value of the Facilities could adversely affect the security available to the
owners of the Bonds. There is no assurance that the amount available upon foreclosure of the Facilities after the
payment of foreclosure costs will be sufficient to pay the amounts owing by the Obligated Group on Obligation No.
21 and other outstanding Parity Obligations.
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In the event of foreclosure, a prospective purchaser of the Mortgaged Property may assign less value to the
Mortgaged Property than the value of the Mortgaged Property while owned by the Obligated Group since such
purchaser may not enjoy the favorable financing rates associated with the Bonds and other benefits. To the extent
that buyers whose income is not tax-exempt may be willing to pay less for the Mortgaged Property than nonprofit
buyers, then the resale of the Mortgaged Property after foreclosure may require more time to solicit nonprofit buyers
interested in assuming the financing now applicable to the Morigaged Property. In addition, there can be no
assurance that the Mortgaged Property could be sold at [00 percent of its fair market value in the event of
foreclosure. Although the Master Trustee will have available the remedy of foreclosure of the Mortgage in the event
of a default (after giving effect to any applicable grace periods, and subject to any legal rights which may operate to
delay or stay such foreclosure, such as may be applicable in the event of the Obligated Group's bankruptcy), there
are substantial risks that the exercise of such a remedy will not result in recovery of sufficient funds to satisfy all the
Obligated Group’s obligations.

If an Event of Default occurs under the Master Indenture, it is uncertain that the Master Trustee or the Bond
Trustee could successfully obtain an adequate remedy at law or in equity on bchalf of the owners of the Bonds. In
addition, the Obligated Group may issue additional Obligations under the Master Indenture from time to time in the
future pursuant to the Master Indenture. If and when issued, such Obligations will be on a parity with Obligation No.
21 and other outstanding Parity Obligations with respect to the benefits of the Master Indenture, In addition, should
other entities become obligated under the Master Indenture in the future, the Obligated Group currently obligated
under the Master Indenture would become jointly and severally liable for any Obligations issued on behalf of such
other entities under the Master Indenture.

In the event that all of a portion of the Mortgaged Property is sold, then, in addition to the customary costs
and expenses of operating and maintaining the Mortgaged Property, the party or parties succeeding to the interest-of
the Member of the Obligated Group in the Mortgaged Property (including the Master Trustee, if such party or
parties were to acquire the interest of the Obligated Group or 2 Member in the Mortgaged Property) could be
required to bear certain associated costs and expenses, which could include: the cost of complying with federal, state
or other laws, ordinances and regulations related’to the removal or remediation of certain hazardous or toxic
substances; the cost of complying with laws, ordinances and regulations related to health and safety, and the
continued use and occupancy of the Mortgaged Property, such as the Americans with Disabilities Act; and costs
associated with the potential reconstruction or repair of the Mortgaged Property in the event of any casualty or
condemnation.

Risks of Real Estate Investment

Ownership and operation of real estate,.such as the Facilities, involves certain risks, including the risk of
adverse changes in general economic and local conditions (such as the possible future oversupply and lagging
demand for rental housing for the aged), adverse use of adjacent or neighboring real estate, initial and continued
community acceptance of the Facililivs, increased competition from other senior living facilities, changes in the cost
of operation of the Facilities, difficulties or restrictions in the Obligated Group’s ability to raise rents charged,
damage caused by adverse weather, climate change and delays in repairing such damage, population decreases,
uninsured losses, [ailure of residents to pay rent, operating deficits and mortgage foreclosure, lack of attractiveness
of the Facilities to residents, adverse changes in neighborhood values, and adverse changes in zoning laws, federal
and local rent controls, other laws and regulations and real property tax rates. Such losses also include the
possibility of fire or other casualty or condemnation. 1f the Facilities, or any parts of the Facilities, become
uninhabitable during restoration after damage or destruction, the residence units or common areas affected may not
be available during the period of restoration, which could adversely affect the ability of the Obligor to generate
sufficient revenues to pay debt service on the Borids and other parity indebtedness. Changes in general or local
economic conditions and changes in interest rates and the availability of mortgage funding may render the sale or
refinancing of the Facilities difficult or unattractive. These conditions may have an adverse effect on the demand for
the services provided by the Facilities as well as the market price received for the Facilities in the event of a sale or
foreclosure of the Facilities. Many other factors may advcrsely affect the operation of the Facilities and cannot be
determined at this time.
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Title Insurance

The Obligated Group has previously obtained mortgagee title insurance with respect to the Mortgaged
Property as described under the caption “SECURITY FOR THE BONDS — Security for Obligation No. 21.”
Recovery under a title insurance policy issued to a mortgagee (here, the Master Trustee) is dependent upon a number
of factors including, but not limited to, the amount of title insurance purchased relative to the value of the
Mortgaged Property (with the current transaction, the current assessed value of the Mortgaged Property substantially
exceeds the maximum coverage under the policy), the nature of the title defect, the presence of a payment default
under the Obligations and the other terms and conditions of the insurance policy. No assurance can be given that any
particular set of circumstances will give rise to a recovery under the title insurance policies.

Uncertainty of Occupancy and Entrance and Service Fee Collection

As noted elsewhere, except to the extent that the Bonds will be payable from the proceeds of insurance,
sale or condemnation awards, the Bonds will be payable solely from payments or prepayments to be made by the
Obligated Group under the Loan Agreement and under Obligation No. 21. The ability of the Obligated Group to
make payments under the Loan Agreement and the ability of the Obligated Group and any other future Members of
the Obligated Group to make payments on Obligation No. 21 and other outstanding Parity Obligations is dependent
upon the generation by the Obligated Group of revenues in the amounts necessary for the Obligated Group to pay
the principal of, premium, if any, and interest on the Bonds, as well as other operaling and capital expenses.

The financial feasibility of the Facilities and payment, when due, of the Bonds is dependent on the
eontinuing ability of the Obligated Group to maintain high levels of occupancy of the Facilities and to (i) fill those
facilities that accept residents who purchase the right to live there by paying Entrance Fees (as defined in Appendix
C hereto), (ii) collect new Entrance Fees from residents occupying apartment units vacated by deceased residents,
residents permanently transferred to assisted living or nursing care facilities operated by the Obligated Group or
residents leaving such facilities for other reasons, and (iii) keep the Facilities substantially occupied by residents
who can pay the full amount of the Entrance Fees and/or Monthly Service Fees (as defined in Appendix A hereto).
This depends to some extent on factors outside the Obligated Group's control, such as the residents' right to
terminate their Residency Agreements in accordance with the terms of the Residency Agreements and by general
economic conditions. In particular, a depressed housing market may prevent prospective residents from selling their
homes and generating cash to pay Entrance Fees. If the Facilities fail to maintain a high level of occupancy, there
may be insufficient funds to pay debt service on the bonds and any other Outstanding bonds and obligations. In
addition, the economic feasibility of the Westminster Baldwin Park also depends on the Obligated Group’s ability to
remarket units becoming available when residents decease, withdraw, or are permanently transferred to a Lealth care
facility or any other facility.

1 Moreover, if a substantial number of independent [iving unit residents live beyond their anticipated life
expeclancies or if admissions or transfers to the health care components of the Facilities are substantially less than
anticipated by the Obligated Group, or if market conditions or market changes prevent an increase in the amount of
the resident Entrance Fees payable by new residents of the Facilities or the Monthly Service Fees payable by all
residents, the receipt of additional resident Entrance Fees and/or Monthly Service Fees would be curtailed or
limited, with a consequent impairment of the Obligated Group's revenues. Such impairment would also result if the
Obligated Group is unable to remarket independent living units becoming available when residents die, withdraw, or
are permanently transferred to the health care components of the Facilities.

As described in Appendix A hereto, the Obligated Group has historically made regular increases to both
Entrance Fees and Monthly Service Fees to offset increasing operating costs due primarily to inflation. There can be
no assurance that such increases will continue or that increases in expenses will not be greater than any such future
rate increase. Also, since many of the residents may be. living on fixed inconies or incomes that do not readily
change in response to changes in economic conditions, there can be no assurance that any such Entrance Fee or
Monthly Service Fee increases can be paid by residents or that such increases will not adversely affect the
occupancy of the Facilities. While the Facilities can accept new residents unable to pay in full the Entrance Fees and
Monthly Service Fees, it intends to do so enly to the extent of available Foundation funds to pay their expenses. It is
possible that residents who uriexpectedly become unable to make such payments would be allowed to remain
residents, even though the costs of caring for them could have an adverse effect on the financial condition of the
Obligated Group. As a charitable tax-exempt organization, the Obligated Group may be unable or unwilling to
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require residents who lack adequate financial resources to leave the Facilities. In the future, the Obligated Group
could possibly be required to accept residents unable to pay all Entrance Fees or Monthly Service Fees or be
required to provide services to a certain number of indigent persons unable to pay any fees, in order to maintain its
tax-exempt status.

The Entrance Fees and Manthly Service Fees for the Facilities are described in Appendix A bereto, As set
forth therein, the Obligated Group has set such fees based on, among other things, anticipated revenue needs and
analysis of the market areas. If actual operating experience is substantially different from that anticipated, the
revenues of the Obligated Group could be less than expenses. Should methods of payment other than Entrance Fees,
including straight rental, become prevalent as the form of payment for elderly housing, the ability to charge resident
Entrance Fees to potential future residents may decrease. If this should happen, the Obligated Group may be forced
to alter its method of charging for elderly housing services and could encounter aperational difficulties,

Sale of Homes

The number of persons who can afford payment of the substantial Entrance Fees and Monthly Service Fees
may be affected by general economic conditions. It is anticipated that a substantial number of existing and potential
applicants for residency in the Facilities will expect to pay the Entrance Fees from the proceeds of the sale of a
residence. Nationwide, and particularly in Florida, there previously had been a substantial reduction in residential
sales volume, a reduction in residential sales prices and residential mortgage loans generally had become less
available. While housing prices and sales volume in Florida have stabilized and shown recent improvement, il there
is a anothcr reduction or stagnation in residential salcs volumc or if morigage loans remain difficult to sccure or if
such loans are cnly available only at interest rates that prospéctive home purchasers are unwilling to pay, or should
there be any material adverse conditions in the residential housing market, such applicants might be unable to sell
their homes at acceptable financial terms, and in such event may choose not to establish residence at the Facilities.

Utitization Demand

Several factors could, if implemented, affect demand for services provided at the Facilities including: (i)
efforts by insurers and govemnmental agencies to reduce utilization of skilled nursing home and long-term: care
facilities by such means as preventive medicine and home health care programs; (ii) advances in scientific and
medical technology; (iii) a decline in the population, a change in the age composition of the population or a decline
in the economic conditions of the service areas for the Facilities; and (iv) increased or more effective competition
from retirement communities, assisted living communities and long-term care facilities now or hereafter located in
the service areas of the Facilities. .

Potential Refund of Entrance Fees

Under certain circumstances, the Obligated Group is obligated to refund all or a portion of a resident’s
Entrance Fee upon the resident’s departure from the Facilities. The payment of such refunds could adversely affect
the Obligated Group’s ability to make payments required by the Loan Agreement, the Bonds and Obligation No. 21.
The Obligated Group is required to refund Entrance Fees within the earlier of (i) 30 days after receipt of the next
Entrance Fee received for a like or similar unit for which there is no prior claim or (ii) 12 months after the contract is
terminated and the unit is vacated.

Nature of Income and Assets of the Elderly ,

A large percentage of the monthly income of the residents of the Facilities is expected to be fixed in
amount, consisting of income derived from savings, pensions, investments and Social Security payments. If, due to
inflation or otherwise, substantial increases in Monthly Service Fees are required to cover increases in operating
costs and other expenses, residents may have difficulty paying or may be unable to pay increased fees. In addition,
some residents may need to liquidate assets, such as by selling @ home, to pay the required fees. The QObligated
Group’s inability to collect from residents the full amount of their payment obligations, either when due or at all,
may jeopardize the ability of the Obligated Group to pay amounts due under the Loan Agreement and Qbligation
No. 21.
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Competition

The Facilities are located in areas where other continuing care retirement facilities and other compctmve
facilities exist, and may in the future be developed. The Facilities may also face additional competition in the future
as a result of changing demographic conditions and the construction of new, or the renovation or expansion of
cxisting continuing care facilities in the geographic areas served by the Facilities. The Obligated Group presently
faces and will continue to face competition from other forms of retirement living, including condominiums,
apartment buildings and facilities not specifically designed for the elderly, some of which may be designed to offer
similar facilities but not necessarily similar services, at lower prices. In addition, there are few entry barriers to
future competitors because competing facilities generally do not require a certificate of need approval for
independent living facilities, although continuing care facilitics would be required 1o obtain a Certificate of
Authority from the Office of Insurance Regulation of the State of Florida. All of these factors combine to make the
elderly housing industry volatile and subject to material change that cannot be currently predicted.

Rights of Residents

The Obligated Group enters into residency agreements with its residents. For more information about the
reservation agreements and residency agreements, see “INFORMATION CONCERNING THE OBLIGATED
GROUP" in Appendix A hereto. Although the reservation and residency agreements pive to each resident a
contractual right to use space and not any ownership rights in the facilities owned by the Obligated Group, in the
event that the Bond Trustee or the halders of the Bonds seek to enforce any of the remedies provided by the Bond
Indenture upon the occurrence of a default or the Master Trustee seeks lo enforce remedies under the Mortgage or
the Master Indenture. it is impossible to predict the resolution that a court might make of competing claims among
the Master Trustee, the Bond Trustee, the Issuer or the holders of the Bonds and a resident of the Facilities. who has
fully complied with all the terms and conditions of his or her Residency Agreement.

Regulation of Residency Agreements

As described herein under “FLORIDA REGULATION OF CONTINUING CARE FACILITIES.” Chapter
651 requires every conlinuing care facility to maintain a certificate of authority from the Office of Insurance
Regulation in order to operate. The Obligated Group has received final certificates of authority for the Facilities. If
the Obligated Group fails to comply with the requirements of Chapter 651. it would be subject to sanctions including
the possible revocation of certificates of authority for the respective Facilities. The certificate of authority may be
revoked if certain grounds exist including. among others, failure by the provider to continue to meet the requirement
for the certificate of authority originally granted, on account of deficiency of assets, failure of the provider to
maintain escrow accounts or funds required by Chapter 651 and failure by the provider to honor its Residency
Agreements with residents. Under certain circumstances the Office of Insurance Regulation may petition for an
appropriate court order for rehabilitation, liquidation, conservation, reorganization, seizure or summary proceedings.
If the Office of Insurance Regulation has been appointed a receiver of a continuing care facility, it may petition a
court to enjoin a secured creditor of a facility from seekmg to dispose of the collateral securing its debt for a period
of up to 12 months.

Organized Resident Activity

The Obligated Group may, from time to time, be subject to pressure from organized groups of residents
seeking, among other things, to raise the level of services or o maintain the level of Monthly Service Fees with
respect to the Facilities or other charges without increase. Mareover, the Obligated Group may be subject to
conflicting pressures from different groups of residents, some of whom may seek an increase in the level of services
while others wish to hold down Monthly Service Fees and other charges. No assurance can be given that the
Obhgaled Group will be ablc satisfactorily to meet the needs of such resident groups and that such actnvnty would
not adversely impact occupancy.

Staffing

The health care industry continues to suffer from a shortage of skilled and unskilled nursing personnel that
has forced nursing wage scales to increase. The Obligated Group’s management believes that it will be able to retain
current personnel and hire any additional required staff, but the presence of other health care providers may make it
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difficult over time to attract and retain skilled personnel. If the Obligated Group is forced to employ temporary staff
through employment agencies, its employment costs will be substantially increased.

Increases of Medical Costs

The cost of providing health care services may increase due to many reasons, including increases in salaries
paid to nurses and other health care personnel and due to shortages in such personnel that many require the use of
employment agencies. Additionally recent changes to federal wage and labor laws will likely impact the Obligated
Group.

Labor Union Activity

Certain residential care facilities are being subjected to increasing union organizational efforts. Employees

of the Obligated Group are not presently subject to any collective bargaining agreements, There can be no assurance,

“however, that such employecs will not seek to establish collective bargaining agreements with the Obligated Group,

and if so established, such collective bargaining agreements could result in significantly increased labor costs to the
Obligated Group and have an adverse effect on the financial condition of the Obligated Group.

Natural Disasters

Florida has suffcred from natural disasters over the years, including hurricanes. While the Obligated Group
believes that it maintains adequate insurance to cover any loss arising from such natural! disasters, there can be no
assurance that in severe circumstances that such insurance will be adeguate to rebuild such Facilities. Additionally,
there can be no assurance that after experiences with natural disasters, residents will continue to choase to live in
such areas of the country. Such decisions could have an adverse imipact on the financial success of the Obligated
Group.,

Malpractice Claims and Losses

The Obligated Group has covenanted in the Master Indenture to maintain professional liability insurance.
The operations of the Obligated Group may be affected by increases in the incidence of malpractice lawsuits against
elder care facilities and care providers in general'and by increases in the dollar amount of client damage recoveries.
These may result in increased insurance premiums and an increased difficulty in obtaining malpractice insurance. It
{s not possible at this time to determine either the extent to which malpractice coverage will continue to be available
to the Obligated Group or the premiums at which such coverage can be abtained.

Insurance and Legal Proceedings

The provision of personal and health care services entails an inherent risk of liability. In recent years,
participants in the senior living and health care services industry have become subject to an increasing number of
lawsuits alleging negligence, malpractice or related legal theories, many of which involve large claims and result in
the incurrence of significant defense costs. The Obligor carries insurance coverage in amounts deemed adequate by
management and consistent with other comparable institutions. However, there can be no assurance that any current
or future claims will not be covered by or exceed applicable insurance coverage. A claim against the Obligated
Group not covered by, or in excess of, the Obligated Group’s insurance could have a material adverse effect upon
the Obligor.

In addition, the Obligated Group's insurance policies must be renewed periodically. Because the increased
litigation in the retirement and nursing care business has resulted in incrcased insurance premiums and an increased
difficulty in obtaining insurance at reasonable rates, there can be no assurance that insurance coverage will continue
to be available to the Obligated Group at reasonable premiums, if at all.

In its role as an owner and operator of real properties, the Obligated Group may be subject to liability for
investigating and remedying any hazardous substances that have come to be located on its real property, including
any such substances that may have migratéd off of its real praperty. In addition, the Obligated Group’s operations
include the handling, use, storage and disposal of hazardous, infectious and toxic materials and wastes. Such
handling, use or release by the Obligated Group may produce risks of damage to individuals, property or the
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environment; interruption of operations or increased costs; legal liability, damages, injunctions or fines, or the
triggering of investigations, administrative proceedings, penalties or other government agency actions, There can be
no assurance that the Obligated Group will not encounter such risks in the future, and such risks may result in
material adverse consequences to the operations or financial condition of the Obligated Group. The Obligated Group
is not aware of any environmental liability with respect to any of its properties that it believes would have a material
adverse effect on the Obligated Group's business, financial condition, or results of operations. The Obligated Group
believes that its operations ‘and Facilities are in compliance in all material respects with all federal, state, and local
laws, ordinances, and regulations regarding hazardous or toxic substances or petroleum products.

The Obligated Group currently is not a party to any legal proceeding that its management believes would
have a material adverse effect on its business, financial condition, or results of operations.

Additions to and Withdrawals from the Obligated Group

Upon satisfaction of certain conditions in the Master Indenture, other entities can become Members of the
Obligated Group and existing Members may withdraw from the Obligated Group; provided that the Master
Indenture prohibits PRC or the: Foundation from withdrawing from the Obligated Group. See also “Master
Indenture” in Appendix C hereto. Management of the Obligated Group currently has no. plans to add additional
Members to the Obligated Group. However, if and when new Members are added or one or more Members
withdraw, the Obligated Group’s financial situation and operations will likely be altered.

Third-Party Payments and Managed Care
i

In the environment of increasing managed care, the Obligated Group can expect additional challenges in
maintaining its resident population and attendant revenues. Third-party payors. such as health maintenance
organizations, direct their subscribers to providers who have agreed to accept discounted rates or reduced per diem
charges. Continuing care retirement communities are less sensitive to this directed utilization than stand-alone
skilled nursing facilities; however, the risk may increase and the Obligated Group may be required to accept
residents under such conditions should managed care cost reduction measures now pervasive in the health care
industry continue to grow.

Federal and Staie Health Care Laws and Regulations; Medicare and Medicaid

The Obligated. Group’s independent living units are not currently subject to significant federal
governmental regulation, other than laws and regulations applicable generally to developers and operators of
residential real estate. For example, the Obligated Group must comply with the Federal Fair Housing Act and Fair
Housing Amendments Act of 1988, 42 U.S.C.A. §360C! et seq., as amended (which among other things, prohibits
discrimination in housing) and the Americans with Disabilities Act of 1990, 42 U.S.C.A. §1210] et seq., as
amended (which mandates the elimination of discrimination against individuals with disabilities and imposes certain
standards relating to the construction andsor renovation of certain buildings and structures). Compliance with such
regulatory requirements may adversely affect the Obligated Group's financial results. Failure to comply with such
requirements could also result in the impositicn of various fines and other remedies.

Skilled nursing facilities (“SNFs”) that accept payment from Medicare and Medicaid are required to
comply with federal laws that affect the rights of residents, including the Federal Nursing Home Reform Act and
related regulations. In addition, state laws establish the rights and responsibilities of residents of nursing homes and
aslsisted living facilities, Failure to comply with these laws can result in regulatory action, monetary fines, loss or
restriction of licensure or certification, and other remedies. There is no certainty that compliance with the laws or
regulatory actions under them will not adversely affect operation of the Facilities or the financial condition of the
Obligated Group.

The health care industry in general is subject to highly technical regulation by a number of federal, state
and local governmental agencies, including the Centers for Medicare and Medicaid Services. As a result, the
industry is sensitive to legislative changes in such programs and is affected by reductions in governmental spending
for such programs. Congress has in the past enacted a number of provisions that affect health care providers and
additional legislative changes can be expected. Previous legislative actions have included limitation of payments to
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nursing homes under the Medicare program. Additional legislation dealing with nursing home revenues could be
introduced that, if enacted, might have an adverse impact upon the revenues of the Facilily.

There is an expanding and increasingly complex body of law, regulation and policy (both federal and state)
relating to the Medicaid and Medicare programs, which is not directly related to payments under such programs.
This includes reporting and other technical rules as well as broadly stated prohibitions regarding improper
inducements for referrals, referrals by physicians for designated health services to entities with which the physicians
have a prohibited financial relationship, and payment of kickbacks in connection with the purchase of goods and
services. Violations of prohibitions against false claims, improper inducements and payments, prohibited physician
referrals, and illegal kickbacks may result in civil and/or criminal sanctions and penalties. Civil penalties range from
monelary fines that may be levied on a per-violation basis to temporary or permanent exclusion from the Medicaid
and Medicare programs. The determination that any of the Facilities of the Obligated Group were in violation of
these laws could have a material adverse effect on finances of the Obligated Group. Indeed, even the cost of
defending against such allegations could be significant.

At this time, all the SNF beds are certified for Medicare and Medicaid. For the Fiscal Year ended March
31, 2020, approximately 13% of the Obligated Group's annual operating revenues were derived from Medicare and
11% from Medicaid. See also “Scurces of Resident Service Revenue” in Appendix A.

- General. Medicare is a federal insurance program that, among other things, provides reimbursement for
nursing facility care in Medicare-certified facilities. Generally, a resident will qualify for Medicare reimbursement
only if the resident’s admission to the nursing home facility is immediately subsequent to the resident's three or
more day stay at an acute care facility. Medicare reimbursement for nursing care is limited to a renewable 100-day
period for each qualified resident.

Other future legislation, regulation or actions by the federal government are expected to continue the trend
toward more limitations on reimbursement for long term care services. At present, no delermination can be made
cancerning whether or in what form such legislation could be introduced and enacted into law. Similarly, the impact
of future cost control programs and future regulations upon the Obligated Group's financial performance cannot be
determined at this time. The current congressional discussions regarding decreasing the federal budget in connection
with raising the federal debt decision may result in lowering Medicare payments to providers such as the Obligated
Group.

Medicare Reimbursement, Medicare reimbursement to SNFs depends on several factors, including the
character of the facility, the beneficiary's circumstances, and the type of items and services provided, Extended care
services fumnished by SNFs are covered only if the patient spent at least three consecutive days as a hospital
inpatient prior to admission to the SNF and if the patient was admitted to the SNF within 30 days of discharge from
a qualifying hospital stay. Medicare Part A covers nursing services fumished by or under the supervision of a
registered professional nurse, as well as physical, occupational, and speech therapy provided, by the SNF.
“Ancillary” services furnished to the non-Medicare Part A SNF patients are also covered under Medicare Part B,
SNF services for Medicare Part A inpatient stays are reimbursed for up to 100 days for each spell of illness.
Medicare payments are subject to coinsurance and deductibles from the patient.

Payments of Medicare patients in SNFs are now based on a Patient-Driven Payment Model (“PDPM™).
Under the PDPM, SNFs are paid a single per diem rate per based upon the resident’s clinical characteristics. PDPM
rates are based on the expected resource needs of patients and cover routine services, therapy services and nursing
costs. SNF PDPM payment rates are adjusted annually. Therc is no guarantee that the SNF rates, as they may
change from time to time, will cover the actual costs of providing care to Medicare SNF patients.

The Health Care Reform Statutes also required the Secretary of the United States Department of Health and
Human Services (“DHHS") to develop a “value based" purchasing program (based on performance and quality
measures and other factors) for SNFs. DHHS is required to publish the measures selected with respect to fiscal year
2014, including procedures for the public to review such data. This will eventually resull in a mandatory
requirement for nursing homes reporting on key performance and other quality performance measures and the
development of a pay for performance program for SNFs which will impact reimbursement to SNFs. Compliance
with the performance and other quality performance measures will be essential for full reimbursement under the
Medicare Program. In 2014, the Health Care Reform Statutes require that the annual update to the standard federal
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rate for discharges during the ratc year will be reduced by two percentage points for each facility that does not report
quality data. The Secretary is also required to study the impact of expanding Medicare's health care acquired
conditions reduced payment policy to SNFs. Because the Health Care Reform Statutes are relatively new, the full
impact of these provisions is unknown and subsequent laws, regulation and guidance impacting Medicare policy and
reimbursement may provide additional changes which may adversely impact skilled nursing homes.

Medicare has also increased its efforts to recover overpayments. CMS is expanding its use of Recovery
Audit Contractors (“RACs") to further assure accurate payments to providers. RACs search for potentially improper
Medicare payments from prior years that may have been detected through CMS existing program integrity cfforts.
RACs use their own software and review processes to determine areas for review, Once a RAC identifies a
potentially improper claim as a result of an audit, it applies an assessment to the provider’s Medicare reimbursement
in an amount estimated to equal the overpayment from the provider pending resolution of the audit. In 2014, the
RAC project returned approximately $2.4 billion to the Medicare program, with Florida accounting for $139 million
of this amount. Such audits may rcsult in reduced reimbursement for past alleged overpayments and may slow future
Medicare payments to providers pending resolution of appeals process with RACs, as well as increase purported
Medicare averpayments and associated casts for the Obligated Group.

Other future legislation, regulation or actions by the federal government are expected to continue to trend
toward more restrictive limitations on reimbursement for the long term care services. At present, no determination
can be made concerning whether, or in what form, such legislation could be introduced. and enacted into.
law. Similarly, the impact of future cost control programs and future regulations upon the financial performance of
the Obliglated Group cannot be determined at this time.

Medicare Reporting Requirements. Medicare regulations provide that all entities furnishing services for
which payment may be made under Medicare are required to submit certain information to CMS. Persons who fail
to submit the required information or who fail to report the information accurately and completely are subject to
civil or criminal money penalties. As these requirements are numerous, technical and complex, there can be no
assurancc that ane or more Members of the Obligated Group may not incur such penalties in the future. These
penalties could have 2 material adverse effect on the Obligated Group’s revenues and/or its ability to operate.

5

Government Health Program Regulations Governing Fraud and Abuse and Certain Referrals. Fcderal
and state health care fraud and abuse laws generally regulate services furnished to beneficiaries of federal and state
(including Medicare) and private health insurance plans, and they impose penalties for improper billing and other
abuses. Under these laws, health care providers may be punished for billing for services that were not provided, not
medically necessary, provided by an improper person, accompanied by an illegal inducement to use or not use
another service or praduct, or hilled in a manner that does not comply with applicable government requirements.
Violations of these laws are punishable by a range of criminal, civil and administrative sanctions. If the Obligated
Group violates one of the fraud and abuse laws, among other possible sanctions, federal or state authorities could
recover amounts paid. exclude the Obligated Group from participation in the Medicare program, impose civil
monetary penalties, and suspend Medicare payments. The federal government (and individuals acting on its behalf)
have brought many investigations, prosecutions and civil enforcement actions under the fraud and abuse laws in
recent years. In some cases, the scope .of the fraud and abuse laws are so broad that they may result in liability for
business transactions that are traditional or commonplace in the health care industry.

There is an increasingly expanding and complex body of state and federal law, regulation and policy
refating to relationships between providers of health care services to patients and potential referral sources such as,
but not limited to, physicians. The fedcral and state illegal remuneration statutes and anti-kick back statutes
applicable to Medicare, Medicaid, and all federal and state health care programs (“Government Programs”) prohibits
the offer, paymenlt, solicitation, or receipt of any remuneration, directly or indirectly, covertly or overtly, in cash or
in kind, for (1) the referral of patients, or arranging for the referral of patients, for the provision of items or services
for which payment may be made under the Government Programs; or (2) the purchase, lease or order, or arranging
for the purchase, lease or order, of any good, facility, service or item for which payment may be made under the
Government Programs. A violation of the illegal remuneration statute constitutes a felony criminal offense, and
applicable sanctions include imprisonment of up to five years, fines up to $25,000 and exclusion from the Medicare
program,
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The federal civil False Claims Act (“Civil FCA™) prohibits anyone from knowingly submitting a false,
fictitious or fraudulent claim to the federal government. Violation of the Civil FCA can result in civil money
penalties and fines, including treble damages. Private individuals may initiate actions on behalf of the federal
government in lawsuits called qui tam actions, The plaintiffs, or “whistleblowers,” can recover significant amounts
froin the damages awarded to the government. In several cases, Civil FCA violations have been alleged solely on the
existence of alleged kickback arrangements or violations of Section 1877 of the Social Security Act {commenly
known as the “Stark Law™), even in the absence of evidence that false claims had been submitted as a result of those
arrangements. The Patient Protection and Affordable Care Act (“PPACA”) creates Civil FCA liability for knowingly
failing to report and retum an ovcrpayment within a specified time, The federal criminal False Claims Act
(“Criminal FCA”) prohibits the knowing and willful making of a false statement or misrepresentation of a material
fact in submitting a claim to the government. Sanctions for violation of the Criminal FCA include imprisonment,
fines, and exclusions.

The Civil Monetary Penalties Law in part authorizes the government to impose money penalties against
individuals and entities committing a variety of acts. For example, penalties may be imposed for the knowing
presentation of claims that are (i) incorrectly coded for payment, (ii} for services that are known to be medically
unnecessary, (iii) for services fumished by an excluded party, or (iv) otherwise false. An entity that offers
remuneration to an individual that the entity knows is likely to induce the individual to receive care from a particular
provider may also be fined. Moreover, the Obligated Group may not knowingly make a payment, directly or
indirectly, to a physician as an inducement to reducc or limit services to Medicare or Medicaid patients under the
physician’s direct care. PPACA amended the Civil Monetary Penalties Law to authorize civil monetary penalties for
a number of additional activities. including (i) knowingly making or using a false record or statement material to a
false or fraudulent claim for payment; (ii) failing to grant the Office of Inspector General timely access for audits,
investigations or evaluations; and {iii) failing to report and return a known overpayment within statutory time limits.
Violations of the Civil Monetary Penalties Law can result in substantial civil money penalties plus three times the
amount claimed.

[n addition to the anti-kickback and illegal remuneration statutes, the Stark Law imposes certain restrictions
upon referring physicians and providers of certain designated health services, including long term care services,
under the Medicare and Medicaid programs. Subject to certain exceptions, the Stark Law provides that if a physician
(or a family member of a physician) has a financial relationship with an entity (i) the physician may not make a
referral to the entity for the funishing of designated health services reimbursable under the Medicare and Medicaid -
programs, and (ii) the entity may not bill for designated health services furnished pursuant to a prohibited referral.
Entities and physicians committing an act in violation of the Stark Law are subject to civil money penalties and
exclusion from the Medicare and Medicaid programs. Mandated by PPACA, the recently published Medicare self-
referral disclosure protocol (“SRDP™) is intended to allow providers to self-disclose actual or potential violations of
the Stark Law, PPACA provides for discretion to reduce penalties for providers submitting an SRDP. As a result of
the scarcity of case law interpreting the Stark Law, there can be no assurance that the Obligated Group will not be
found in violation of the Stark Law or that self-disclosure of a potential violation would result in reduced penalties
for the Obligated Group.

Sanctions could be applied in many situations where SNFs participate in joint ventures with entities that
may be in a position to make referrals or to which SNFs may be in a position to make referrals, enter into personal
scrvice and management contracts, enter into space and equipment rental agreements, waive co-payments and
deductibles, etc. Such sanctions could result in a material adverse effect on the financial position of the Obligated
Group, exclusion from Government Programs, loss of license or disciplinary action by licensing agencies, and/or
substantial civil monetary penalties.

Management of the Obligated Group does not believe that it is involved in activities that pose a significant
risk of sanctions under these referral laws. However, there can be no assurance that such challenge or investigation
will not oceur in the future,

Audits. Most health cadre provi‘ders are audited for compliance with the requirements for participation in
the Medicare program. If audits discover alleged overpayments, the Obligated Group could be required to pay a
substantial rebate of prior payments. The fcderal government contracts with third-party RACs, on a contingent fee
basis, to audit the propriety of payments to Medicare providers. The centers for Medicare and Medicaid Services
recently passed rules resulting in several more types of Medicare and or Medicaid audits, Medicare zone program
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integrity contractors (“ZPICs™) transitioned from the program safeguard contractor (“PSC”) program, target
potential fraud and abuse and are tasked with ensuring the integrity of all Medicare-related claims per assigned
jurisdiction. PSCs, ZPICs, affiliated contractors (**ACs™), and Medicare administrative contractors (*MACSs”) must
ensure that they pay the right amount for covered and correctly coded services rendered to eligible beneficiaries by
legitimate providers. Four parailel strategies are employed in meeting this goal: (i) preventing fraud through
effective enrollment and through education of providers and beneficiaries, (ii) early detection through, for example,
medical review and data analysis, (iii) close coordination with partners, including PSCs, ZPICs, ACs, MACs, and
law enforcement agencies, and (iv) fair and firm enforcement policies, The Obligated Group has not received claims
or been a party to settlement negotiations outside of the routine audit processes. Nevertheless, ultimate liability
could exceed reserves, and any excess could be substantial. Medicare regulations also provide for withholding or
recouping payment in certain circumstances, which could adversely affect the Obligated Group's cash flow.

Florida Medicaid. Medicaid is the federally assisted, state administered medical assistance program
authorized under Title XIX of the Social Security Act that provides access to health care for low-income families
and individuals. In addition, Medicaid assists aged and disabled persons with the costs of nursing facility care and
other medical expenses. Federal and State funds support the Medicaid program. Eligibility for Medicaid is usually
based on a family or individual’s income and assets. Medicaid in the State (“Florida Medicaid™} is managed by
Agency for Health Care. Administration (“AHCA”) under a state plan approved by CMS. AHCA is responsible for
policies, procedures, and programs lo promote access to quality acute and lorig-term medical, behavioral,
therapeutic, and transportation services for Medicaid beneficiaries. AHCA is also responsible for the rules and
federal compliance for waiver programs housed within other stale agencies. There is no assurance that the Florida
Medicaid program will continue servicing and operating at the current levcls or in the future. Payments made 1o
health care providers under the Medicaid program are subject to changes as a result of federal or State legislative
and administrative actions, including further changes in the methods of calculating payments, the amount of
paynmients that will be made for covered services and the types of services that will be covered under the program.
Such changes have occurred in the past and may continue to occur in the future, particularly in response to federal
and state budgetary constraints coupled with increased costs for covered services. Significant changes have been and
may be made in thé¢ Medicaid program which could have a material adverse impact on the financial condition of the
Obligated Group, Federal and state health care law and regulation changes have affected health care providers
significantly. The purpose of much of the statutory and regulatory activity has been o contain the rate of increase in
health care costs, particularly costs paid under the Medicaid program. [check]

Health Care Reform

The enactment of the Patient Protection and Affordable Care Act and the Health Care and Education
Reconciliation Act of 2010 (collectively, “PPACA™) represents a significant reform of federal hcalth care
legislation. Additionally, Congress continues to consider the adoption of additional laws to modify several aspects of
such legislation. PPACA is intended o bring about substantial changes to the delivery of health care services, the
financing of health care costs, reimbursement to health care providers, and the legal obligations of health insurers,
providers, and employers. The numerous provisions of PPACA are slated to take effect at specified times over
approximately the next decade, and, therefore, the full consequences of the new laws on the health care industry will
not be immediately realized, The ramifications of PPACA provisions may becomie apparent ouly as a result of
regulatory interpretations promulgated during the implementation of the enacted laws. Portions of the PPACA may
also be limited or mullified as a result of legal challenges.

Many PPACA provisions could have a significant impact on health care providers, including their
operations and revenues, and such impact could be negative. For example, expanded health insurance coverage, in
particular, could affeJct the composition of the population enrolled in various public and private health plans,
potentially resulting in a capacily strain on provider networks or unanticipated service costs. PPACA attempts 1o
increase competition among private health insurers by providing for transparent state insurance exchanges. PPACA
also prevents private insurers from adjusting insurance premiums based on health status, gender, or other specified
factors. Further, 1o offset the cost of expanded health care coverage and implementation of reform, PPACA includes
cuts in Medicare reimbursement and increased taxes. Cosl-cutting provisions will impact health care providers by
reducing or eliminating reimbursement for failure to satisfy certain quality requirements and reduction of Medicare
market basket updates,
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PPACA reduces payments for services to federally-insured patients because Congress expected that
providers will realize savings in bad debt and charity care expenses, since they are expected to provide care to fewer
uninsured patients as a result of mandated increases in insurance coverage.

The constitutionality of certain PPACA provisions designed to expand health insurance coverage was
recently challenged. While the private insurance mandate has been upheld by the Supreme Court, certain provisions
were found to be unconstitutional. Members of Congress continue to propose a repeal or amendment of PPACA and
there is no assurance that it will be implemented as initially adopted.

It is difficult to predict the full impact of PPACA due to the law’s complexity, lack of implementing
regulations or interpretive guidance and gradual implementation, as well as an inability to foresee how states,
businesses and individuals will respond to the choices afforded them by the law. The Obligor is therefore unable to
predict the full impact of PPACA on it at this time.

Health care providers are likely to be subjected to decreased reimbursement as a result of implementation
of recommendations of the PPACA-created Independent Payment Advisory Board, whose directive is to reduce
Medicare cost growth. The Board's recommended reductions would be automatically implemented unless Congress
adopts alternative legislation that meets equivalent savings targets.

PPACA provisions relating to skilled nursing facilities (“SNFs") include requirements that facilities (i)
make certain disclosures regarding ownership; (ii) implement compliance and ethics programs; and (iii) make
certain disclosures regarding expenditures for wages and benefits for direct care staff. In addition, PPACA may
affect SNF reimbursement through the creation of value-based purchasing payment and post-acute care payment
bundling prograrms and may place limilations on SNF payments for health care acquired conditions. Investors are
encouraged to review legislative, legal, and regulatory developments as they occur and to assess the elements and
potential effects of the health care reform initiative as it evolves.

Possible Future Adverse Legislative Proposals

Legislative proposals which could have an adverse effect on the Obligated Group include: (a) any changes
in the taxation of non-profit corporations or in the scope of their exemption from income or property taxes; ()
limitations on the amount or availability of tax exempt financing for corporations recognized under Section
501(c)(3) of the Code; (c) regulatory limitations affecting the Obligated Group's ability to undertake capital projects
or develop new services; and (d) a requirement that non-profit health care institutions pay real estate property tax
and sales tax on the same basis as for-profit entities.

The discussion above (or as otherwise discussed herein) is not an exhaustive study of the laws and
regulations which may apply to the Obligated Group and its operations. Other laws and regulations not set forth
herein (or elsewhere herein) may also apply to the Obligated Group and its operations and may have an adverse
impact thereon.

Future Health Care and Regulatory Risks

The Obllgated Group is and will continue to be subject to certain governmental regulations, Participants in
the health care industry arc subject to significant regulatory requirements of federal, state and local govemmental
agencies and independent professional organizations and accrediting bodies, technological advances and changes in
treatment modes, various competitive factors and changes in third party reimbursement programs. In addition, the
operations of the health care industry have been subject to increasing scrutiny by federal, state and local
governmental agencies. In response to perceived abuses and-actual violations of the terms of existing federal, state
and local health care payment programs, such agencies have increased their audit and enforcement activities, and
federal and state [egislation has been considered or enacted, providing for civil and criminal penalties against certain
activities.

Bills proposing to regulate or control, in some manner, health care costs and revenues and a number of
proposals for a national health insurance program are regularly submitted to Congress. There are wide variations
among these proposals and the effect on the health care industry and the Obligated Group cannot be determined.
There can be no assurance that the implementation of any such bill or proposal or any future bill or proposal, or the
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implementalion by the fedcral or statc administrative bodics of cost containment or revenue control programs, would
not adversely affect the revenues of the Facilities, and thus the revenues of the Obligated Group,

In the environment of increasing managed care, the Obligated Group can expect additional challenges in
maintaining its resident population and attendant revenues. Third-party payors, such as health maintenance
organizations, direct their subscribers to providers who have agreed to accept discounted rates or reduced per diem
charges. Continuing care retirement communities are less sensitive to this directed utilization than stand-alone SNFs;
however, the risk may increase and the Obligated Group may be required to accept residents under such conditions
should managed care cost reduction measures now pervasive in the health care industry continue to grow.

Liquidation of Security May Not be' Sufficient in the Event of a Default

The Bond Trustee and the Tssuer must look solely to the Gross Revenues, the Mortgaged Property and any
funds held under the Bond Indenture and the Master Indenture to pay and satisfy the Bonds in accordance with their
terms. The owners of the Bonds are dependent upen the success of the Obligated Group’s Facilities and the value of
the assets of the Obligated Group for the payment of the principal of, redemption price, if any and interest on, the
Bonds. The Obligated Group has not made any representations to owners of the Bonds regarding the current market
value of its Facilities. In the event of a default, the value of the Mortgaged Property may be less than the amount of
the outstanding Bonds, since the Obligated Group's Facilities exist for the narrow use as a CCRC. The special
design features of a CCRC and the continuing rights of residents under continuing care and lease agreements may
make it difficult to convert the Facilities to other uses, which may have the effect of reducing their attractiveness to
potential purchasers.

Availability of Remedies

The remedies available to the Bond Trustee, the Master Trustee and the owners of the Bonds upon an event
of default under the Bond Indenture and the Master Indenture are in many respects dependent upon judicial actions
that are often subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions,
including, specifically, the United States Bankruptey Codc, the remedies provided in the Bond Indenture and the
Master Indenture may not be readily available or may be limited. The various legal opinions to be delivered
concurrently with the delivery of the Bonds will be qualified as to the enforceability of the various legal instruments
by limitations imposed by general principals of equity and by bankruptcy, reorganization, insolvency or other
similar laws affecting the rights of creditors’ generally and laws relating to fraudulent conveyances,

Bankruptcy

[f one or more Members of the Obligated Group were to file a petition for relief under the United States
Bankruptcy Code, its revenues and certain of its accounts receivable and other property acquired after the filing (and
under certain conditions some or all thereof acquired within 120 days prior to the filing) would not be subject to the
security interests created under the Master Indenture. The filing would operate as an automatic stay of the
commencement or continuation of any judicial or other proceeding against such Member or Members of the
Obligated Group and its property and as an automati¢ stay of any act or proceeding to enforce a lien upon its
property. If the bankruptcy court so ordered, the property, including accounts receivable and proceeds thereof, of
such Member or Members could be used for the benefit of the Cbligated Group despite the security interest of the
Master Trustee therein, provided that “adequate protection” is given to the lienholder.

In a bankruptcy proceeding, the petitioner could file a plan for the adjustment of its debts which modifies
the rights of creditors generally, or any class of créditors, secured or unsecured. The plan, when confirmed by the
court, binds all creditors who had notice or knowledge of the plan and discharges all claims against the debtor
provided for in the plan. No plan may be confirmed unless, among other conditions, the plan is in the best interests
of creditors, is feasible and has been accepted by each ctass of claims impaired thereunder. Each class of claims has
accepted the plan if at least two-thirds in dollar amount and more than one-half in number of the allowed claims of
the class that are voted with respect to the plan are cast in its favor. Even if the plan is not so accepted, it may be
confirmed if the court finds that the plan is fair and equitable with respect to each class of non-accepting creditors
impaired thereunder and does not discriminate unfairly in favor of junicr creditors. Certain judicial decisions have
cast doubt upon the right of a trustee, in the event of a health care facility’s bankruptcy, to collect and retain for the
benefit of bondholders portions of revenues consisting of Medicare and other governmental receivables.

33



On April 20, 2005, the Health Care Bankruptcy Bill was enacted (the “Health Care Bankruptcy Act™). The
stated goal of the Health Care Bankruptcy Act was to encourage health care companies to consider the patients’
rights and interests when administering their bankruptcy cases related to (1) disposal of patient records, (2)
transferring patients to new facilities, (3) appointment of a patient ombudsman, and (4) exclusions of a debtor from
Medicare and other federal health care programs.

In the event of bankruptcy of one or more Members of the Obligated Group, there is no assurance that
certain covenants, including tax covenants, contained in the Bond Indenture, the Loan Agreement, the Master
Indenture and certain other documents would survive. Accordingly, the Obligated Group, as debtor in possession, or
a bankruptey trustee could take action that would adversely affect the exclusion of interest on the Series A Bonds
from gross income of the Owners for federal income tax purposes.

Additional Indebtedness

The Master Indenture permits the Obligated Group to incur Additional Indebtedness which may be secured
pari passu with Obligation No. 21 and the Parity Obligations. Any such Additional Indebtedness would be entitied
to share ratably with the holders of Obligation No. 21 and the holders of Parity Obligations in any moneys realized
from the exercise of remedies in the event of a default under the Master Indenture. The issuance of such Additional
Indebtedness could reduce the Historical Debt Service Coverage Ratio and could fmpair the ability of the Obligated
Group to maintain its compliance with certain covenants described in the Master Indenture in Appendix C hereto.
There is no assurance that, despite compliance with the conditions upon Which such Additional Indebtedness.may be
incurred at the time such debt is created, the ability of the Obligated Group to make the necessary payments to repay
Obligation No. 21 and the Parity Obligations may not be materially adversely affected upon the incurrence of
Additional Indebtedness.

Certain Matters Relating to Enforceability of the Master Indenture

The obligations of the Obligated Group and any future Member of the Obligated Group under Obligation
No. 21 will be limited to the same extent as the obligations of debtors typically are alfected by bankruptcy,
insolvency and the application of general principles of creditors’ rights and as additionally described below,

The accounts of thc Obligated Group and any fiture Member of the Obligated Group will be combined for
financial reporting purposes and will be used in determining whether various covenants and tests contained in the
Master Indenture (including tests relating to the incurrence of Additional Indebtedness) are met, notwithstanding the
uncertainties as to the enforceability of certain obligations of the Obligated Group contained in the Master Indenture
which bear on the availability of the assets and revenues of the Obligated Group to pay debt service on Obligations,
including Obligation Ne. 21 pledged under the related Bond Indenture as security for the related series of Bonds.
The obligations described herein of the Obligated Group to make payments of debt service on Obligations issued
under the Master Indenture (including transfers in connection with voluntary dissolution or liquidation) may not be
enforceable to the extent (1) enforceability may be limited by applicable bankruptcy, moratorium, reorganization or
similar laws affecting the enforcement of creditors’ rights and by general equitable principles and (2) such payments
(i) are requested with respect to payments on any Obligations issued by a Member other than the Member from
which such payment is requested, issued for a purpose which is not consistent with the charitable purposes of the
Member of the Obligated Group from which such payment is requested or issued for the benefit of a Member of the
Obtigated Group which is not a Tax-Exempt Orpganizatjon; (ii) are requested to be made from any moneys or assets
which are donor-restricted or which are subject to a direct or express trust which does not permit the use of such
moneys or assets far such a payment; (iii) would result in the cessation or discontinuation of any material portion of
the health care or related services previously provided by the Member of the Obligated Group from which such
payment is requested; or (iv) are requested to be made pursuant to any loan violating applicable usury laws. The
extent to which the assets of any future Member of the Obligated Group may fall within the categories (if) and (iii)
above with respect to the Obligations cannot now be determined. The amount of such assets which could fall within
such categories could be substantial.

A-Member of the Obligated Group may not be required to make any payment on any Obligation, or portion
thereof, the proceeds of which were not loaned or otherwise disbursed to such Member of the Obligated Group to
the extent that such payment would render such Member of the Obligated Group insolvent or which would conflict
with or not be permitted by or which is subject to recovery for the benefit of other creditors of such Member of the
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Obligated Group under applicable laws. There is no clear precedent in the law as to whether such payments from a
Member of the Obligated Group in order to pay debt service on Obligation No. 21 may be voided by a trustee in
bankruptcy in the event of bankruptcy of a Member of the Obligated Group, or by third-party creditors in an action
brought pursuant to Florida fraudulent conveyance statutes. Under the United States Bankrupicy Code, a trustee in
bankruptcy and, under Florida fraudulent conveyance stitutes and common law, a creditor of a related guarantor,
may avoid any obligation incurred by a related guarantor if, among other bases therefor, (1) the guarantor has not
received fair consideration or reasonably equivalent value in exchange for the guaranty and (2) the guaranty renders
the guarantor insolvent, as defined in the United States Bankruptcy Code or Florida fraudulent conveyance statutes,
or the guarantor is undercapitalized.

Application by courts of the tests of “insolvency,” “reasonably equivalent value” and “fair consideration”
has resulted in a conflicting body of case law, It is possible that, in an action to force a Member of the Obligated
Group to pay debt service on an Obligation for which it was not the direct beneficiary, a court might not enforce
such a payment in the event it is determined that such Member is analogous to a guarantor of the debt of the
Obligated Group who directly benefited from the borrowing and that sufficient consideration for such-Member’s
guaranty was not received and that the incurrence of such Obligation has rendered or will render the such Member
insolvent,

Limitations on Security Interest in Gross Revenues

The effectiveness of the security interest in the Obligated Group’s Gross Revenues granted in the Master
Indenture may be limited by a number of factors, including: (i} present or future prohibitions against assignment
contained in any applicable statutcs or regulations; {ii) certain judicial decisions which cast doubt upon the right of
the Master Trustee, in the event of the bankruptcy of any Member of the Obligated Group, to collect and retain
accounts receivable from Medicare, Medicaid, general assistance and other governmental programs; (iii)
commingling of the proceeds of Gross Revenues with other moneys of a Member of the Obligated Group not subject
to the security interest in Gross Revenues; (iv) statutory liens; (v) rights arising in favor of the United States of
America or any agency thereof; (vi) constructive trusts, equitable or ather rights impressed or conferred by a federal
or state court in the exercise of its equitable jurisdiction; (vii) federal bankruptcy laws which may affect the
enforceability of the mongage or the security interest in the Gross Revenues of the Obligated Group which are
earned by the Obligated Group within 90 days preceding or, in certain circumstances with respect to related
corporations, within one year preceding and after any effectual institution of bankruptcy proceedings by or against a
Member of the Obligated Group; (viii} rights of third parties in Gross Revenues converted to cash and not in the
possession of the Master Trustee; and (ix) claims that might arise if appropriate financing or continuation statenients
are not filed in accordance with the Florida Uniform Commercial Code as from time to time in effect.

The Master Indenture provides that if an Event of Default shall have occurred and be continuing, the
Master Trustee may request that each Member of the Obligated Group deliver all Gross Revenues to it: provided,
that if the Holders of a majority in aggregate principal amount of Obligations then Oulstanding request that each
Member of the Obligated Group deliver all Gross Revenues to the Master Trustee, the Master Trustee shall make
such demand.

It is unclear whether the covenant to deposit the proceeds of Gross Revenues with the Master Trustee is
enforceable. In light of the foregoing and of questions as to limitations on the effectiveness of the security interest
granted in such Gross Revenues, as described above, no opinion will be expressed by counsel to the Obligated
Group as to enforceability of such covenant with respect to the required deposits.

Environmental Matters

Health care providers are subject to a wide variety of federal, state and local environmental and
occupational health and safety laws and regulations which address, among other things, health care operations,
facilities and properties owned or aperated by health care providers. Among the type of regulatory requirements
faced by health care providers are (a) air and water quality control requirements, (b) waste management
requirements, including medical waste disposal, (c) specific regulatory requirements applicable to asbestos,
polychlorinated biphenyls and radicactive substances, (d) requirements for providing notice to employees and
members of the public about hazardous materials handled by or located at the clinics, (¢) requirements for training
employees in the proper handling and management of hazardous materials and wastes and (f) other requirements.
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In its role as the owner and operator of properties or facilities, the Obligated Group may be subject to
liability for investigating and remedying any hazardous substances that may have migrated off of its property.
Typical health care operations include, but are not limited to, in various combinations, the handling, use, storage,
transportation, disposal and discharge of hazardous, infectious, toxic, radioactive, flammable and other hazardous
materials, wastes, pollutants or contaminants. As such, health care operations are particularly susceptible to the
practical, financial and legal risks associated with compliance with such laws and regulations. Such risks may (a)
result in damage to individuals, property or the environment, (b) interrupt operations and increase their cost, (c)
result in legal liability, damages, injunctions or fines and (d) resulf in investigations, administrative proceedings,
penalties or other governmental agency actions. There is no assurance that the Obligated Group will not encounter
such risks in the future, and such risks may result in material adverse consequences to the operations or financial
condition of the Obligated Group.

The Obligated Group has not secured a Phase I Environmental Assessment in connection with the issuance
of the Bonds. Management of the Obligated Group is not aware of any pending or threatened claim, investigation or
enforcement action regarding such environmental issues which, if determined adversely to the Obligated Group,
would have a material adverse effect on its operations or financial condition.

Uncertainty of Investment Income

A portion of the Obligated Group’s revenues available to pay debt service is expected to come from
investment income and net realized gains on the investment of available funds. The amount of such interest eamnings
and gains will fluctuate with changes in prevailing interest rates and financial market conditions.

Factors Affecting Real Estate Taxes

In recent years various state and local [egislative, regulatory and judicial bodies have reviewed the
exemption of non-profit corporations from real estate taxes. Various state and local government bodies have.
challenged with iricreasing frequency and success the tax-exempt status of such institutions and have sought to
remove the exemption of property from real estate taxes of part or all of the property of various non-profit
institutions on the grounds that a portion of such property was not being used to further the charitable purposes of
the institution. Several of these disputes have been determined in favor of the taxing authorities or have resulted in
settlements.

The SNFs (but not the assisted living units or the independent living units) owned and operated by the
Obligated Group are currently exempt from the payment of property. taxes, This trend is accelerating in Florida
among county property appraisers who are seeking additional revenue. There can be no assurance that future
changes in the laws and regulations of state or local governments will not materially and adversely affect the
operation and revenues of the Obligated Group by requiring the Obligated Group to pay real estate taxes for such
portions of the Facilitics owned and operated by the Obligated Group.

Federal Tax Matters

Possible Changes in Obligated Group's Tux Status. The possible modification or repeal of certain existing
federal income or state tax laws or other loss by one or more Members of the Obligated Group of the present
advantages of certain provisions of the federal income or state tax laws could materially and adversely affect the
revenues of the Obligated Group. Each Member of the Obligated Group has obtained a determination letter from the
IRS to the effect that such Member of the Obligated Group is exempt from federal income taxation under
Section 501(a) of the Code by virtue of being an organization described in Section 501(¢)(3) of the Code. As an
exempt organization, each Member of the Obligated Group is subject to a number of requirements affecting its
operation. The failure of a Member of the Obligated Group to remain qualified as an organization described in
Section 501(c)(3) of the Code would affect the funds available to the Obligated Group for payments to be made
under the Loan Agreement and Obligation No. 21. Failure of the Obligated Group or the Issuer to comply with
certain requirements of the Code, or adoption of amendments to the Code to restrict the use of tax-exempt bonds for
facilities such as those being financed or refinanced with Series A Bond proceeds, could cause interest on the Series
A Bonds to be included in the gross income of holders of Series A Bonds or former holders of Series A Bonds for
federal income tax purposes,
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It is not possible to predict the scope or effect of future legislative or regulatory actions with respect to
taxation of charitable organizations. There can be, however, no assurance that future changes in the laws and
regulations of the federal, state or local governments will not materially and adversely affect the operations and
revenues of the Obligated Group by requiring it to pay income taxes.

Intermediate Sanctions. Section 4958 of the Code, provides the IRS with an “intermediate” tax
enforcement tool to combat violations by tax-exempt organizations of the private inurement prohibition of the Code,
Previous to the “intermediate sanctions law,” the IRS could punish such violations only through revecation of an
entity’s tax-exempt status, Intermediate sanctions may be imposed where there is an “excess benefit transaction,”
defined to include a disqualified person (i.e., a director, officer or other related party) (1) engaging in a non-fair
market value transaction with the tax-exempt organization; (2) receiving excessive compensation from the tax-
exempt organization; or (3) receiving payment in an arrangement that violates the private inurement proscription. A
disqualified person who benefits from 4n excess benefit transaction will be subject to a “first tier” penalty excise tax
equal to 25 percent of the amount of the excess benefit. Organizational-managers who participate in an excess
benefit transaction knowing it to be improper are subject to a first-tier penalty excise tax of 10 percent of the amount
of the excess benefit, subject to a maximum penalty of 310,000, A “second ticr" penalty excise tax of 200 percent of
the amount of the excess benefit may be imposed on the disqualified person (but not the organizational manager) if
the excess benefit transaction is not corrected in a specified time period.

Bond Audit. IRS officials have stated that more resources will be allocated to audits of tax-exempt bonds in
the charitable organization sector. The Series A Bonds may be subject to audit, from time to time, by the IRS, The
Obligated Group believes that the Series A Bonds properly comply with applicable tax laws andd regulations. In
addition, Bond Counse!l will render an opinion with respect to the tax-exempt status of the Series A Bonds, as
described under the heading “TAX MATTERS.” No ruling with respect 1o the tax-exempt status of the Series A
Bonds has been or will be sought from the Intemal Revenue Service. however, and opinions of counsel are not
binding on the IRS or the courts, and are not guarantees. There can be no assurance, therefore, that an audit of the
Series A Bonds will not adversely affect the tax-exempt status of the Series A Bonds.

IRS Examination of Compensation Practices. In August 2004, the IRS announced a new enforcement
effort to identify and halt abuses by tax-exempt organizations that pay excessive compensation and bencfits to their
officers and other insiders. In February 2009, the IRS issued its Hospital Compliance Froject Final Report (the “IRS
Final Report”) based on its examination of such tax-exempt organizations. The IRS Final Report indicates that the
IRS (i) will continue to heavily scrutinize executive compensation arrangements, practices and procedures and (ii) in
certain circumstances. may conduct further investigations or impose fines on tax-exempt organizations.

Other Tax Status Issues. The IRS has also issued Revenue Rulings dealing specifically with the manner in
which a facility providing residential services to the elderly must operate in order to maintain its exemption under
" Section 501(c)(3). Revenue Rulings 61-72 and 72-124 hold that, if otherwise qualified, a facility providing
residential services to the elderly is exempt under Section 501(c)(3) if the organization (1) is dedicated to providing,
and in fact provides or otherwise makes available services for, care and housing to aged individuals who otherwise
would be unable to provide for themselves without hardship, (2) to the cxtent of its financial ability, renders services
to all or a reasonable proportion of its residents at substantially below actual cost, and (3) renders services that
minister to the needs -of the elderly and relieve hardship or distress. Revenue Ruling 79-18 holds that a facility
providing residential services to the elderly may admit only those tenants who are able to pay full rental charges,
provided that those charges are set at a level that is within the financial reach, of a significant segment of the
Facility's eldérly persons; and that the organization is committed by established policy to maintaining persons as
residents, even if they become unable to pay the monthly charges after being admitted to the facility.

IRS Form 9%0. IRS Form 990 is used by 501(c)(3) not-for-profit organizations to submit information
required by the federal government for tax-exemption, Form 990 requires detailed public disclosure of compensation
practices, corporate governance, loans to management and others, joint ventures and other types of transactions,
political campaign activities and other areas the IRS deems to be compliance risk areas. Form 990 also requires the
reporting of detailed community benefit information on Schedule H to the Form 990 and establishes uniform
standards for the reporting of charity care. Form 990 alsc contains a separate schedule requiring detailed reporting of
information relating to tax-exempt bonds, including compliance with the arbitrage rules and rules limiting private
use of bond-financed facilities, including compliance with the safe harbor guidance in connection with management
contracts and research contracts. Form 990 allows for enhanced transparency as to the operations of -exempt
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organizations, It is likely to result in enhanced enforcement, as Form 990 makes available a wealth of detailed
information on compliance risk areas to the IRS and other stakeholders, including slate attorneys general, unions,
plaintiff’s class action attorneys, public watchdog groups and others,

Other Legislation. Section 7872 of the Code (Treatment of Loans with Below Market Interest Rates),
provides for, in certain circumstances, the imputation of interest income to a lender when the rate of interest charged
by the lender is below prevailing market rates (as determined under a formula) or, even if the below market interest
rate loan would otherwise be exempt from the provisions of Section 7872, when -one of the principal purposes for
such below market rate loan is the avoidance of federal income taxation,

A refundable entrance fee payment made by a resident to certain continuing care facilities has been
determined under Section 7872 to constitute a helow market interest rate loan by the resident to the facility to the
extent that the resident is not receiving a market rate of interest on the refundable portion of the entrance fee.
Section 7872(h) provides a “safe harbor” exemption for certain types of refundable entrance fees. The statutory
language of Section 7872 does nct permit a conclusive determination as to whether the Residency Agreements come
within the scope of the continuing care facility safe harbor or within the statute itself,

Provided the Residency Agreement falls within the scope of Section 7872, the safe harbor exemption under
Section 7872(h) is applicable (i) if such loan was made pursuant to a continuing care contract, (ii) if the resident {or
the resident’s spouse) has attained age 62 beforé the close of the year and (iii) irrespective of the amount of the
“loan" by the resident (or the resident's spouse) to the continuing caré facility. Section 425 of the Tax Relief and
Health Care Act of 2006 amended Section 7872(h) to make the exemption for loans to qualifying care facilities
permanent.

Any determination of applicability of Section 7872 could have the effect of discouraging potential residents
from becoming or remaining residents of the Facility.

In recent years the IRS and members of Congress have expressed concem about the need for more
restrictive rules governing the tax-exempt status of 501(c)(3) organizations generally and of retirement communities
in particular. Legislation has been previously introduced restricting the ability of such organizations to utilize tax-
cxcmpt bonds unless they maintain a required percentage of low to moderate income residents. Although the
‘Obligated Group has covenanted in the Loan Agreement to take all appropriate measures to maintain the tax-exempt
status of each of the Members of the Obligated Gronp. compliance with current and future regulations and rulings of
the IRS could adversely affect the ability of the Obligated Group to charge-and collect revenues at the level required
by the Loan Agreement and Obligation No. 21, finance or refinance indebtedness on a tax-exempt basis or otherwise
generate revenues necessary to provide for payment of the Bonds.

Market for Bonds

It is the present practice of the Underwriter to make a secondary market in the bond issues that it offers.
Occasionally, because of genéral market conditions or because of adverse history or economic prospects connected
with a particular bond issue, these secondary marketing practices in connection with a particular bond issue are
suspended or terminated. Additionally, prices of issues for which a market is being made will depend upeon then
prevailing circumstances. Such prices could be substantially [ower than the original purchase price. While there can
be no guarante¢ or assurance that its present secondary marketing practices will always be continued, the
Underwriter presently intends to make a secondary market in the Bonds, subject to the foregoing limitations.
Nevertheless, there can be no guarantee that there will be a secondary market for the Bonds or, if a secondary
market exists. that the Bonds can be sold for any particular price.

Risk of Early Redemption

Purchasers of the Bonds, including those who purchase Bonds at a price in excess of their principal amount
or who hold such Bonds trading at a price in excess of par, should consider the fact that the Bonds are subject to
optional and mandatory redemption at a redemption price equal to their principal amount plus accrued interest upon
the occurrence of certain events, This could occur, for example, in the event that the Bonds are prepaid as a result of
a casualty or condemnation award affecting the Facilities or there is a default under the Mortgage. Under such
circumstances, a purchaser of the Bonds whose bonds are called for early redemption may not have the opportunity
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to hold such Bonds for a time period consistent with such purchaser’s criginal investment intentions and may lose
any premium paid for the Bonds.

Risk of Loss Upon Redemption

The rights. of Beneficial Owners to receive interest on the Bonds will terminate on the date, if any, on
which such Bonds are to be redeemed pursuant to a call for redemption, notice of which has been given under the
terms of the Bond Indenture, and interest on such Bonds will no longer accrue on and after such date of redemption.
There can be no assurance that the Obligated Group will be able or will be obligated to pay for any amounts not
available under the Bond Indenture. In addition, there can be no guarantee that present provisions of the Code or the
rules and regulations thereunder will not be adversely amended or modified, thereby rendering the interest earned on
the Series A Bonds taxable for federal income tax purposes. Interest earned on the principal amount of the Bonds
may or may not be subject to state or local income taxes under applicable state or local tax laws, Each prospective
purchaser of Beneficial ownership Interests in the Bonds should consult his or her own tax advisor regarding the
taxable status of the Bonds in a particular state or [ocal jurisdiction. -

Other Possible Risk Factors

The occurrence of any of the following events, or other unanticipated events, could adversely affect the
operations of the Obligated Group:

1. Reinstatement or establishment of mandatory governmental wage, rent or price controls;
2, Inability to contro] increases in operating costs, including salaries, wages and fringe
benefits, supplies and other expenses, given an inability to obtain corresponding increases in revenues from

residents whose incomes will largely be fixed;

K} Unionization, employee strikes and other adverse labor actions which could result in a
substantial increase in expenditures without a corresporiding increase in revenues;

4. Adoption of other federal, state or local legislation or regulations having an adverse effect
on the future operating or financial performance of the Obligated Group;

5. The cost and availability of energy;

6. Increased unemployment or other adverse economic conditions in the service areas of the
Obligated Group which would increase the proportion of patients who are unable to pay fully for the cost of
their care;

7. Any increase in the guantity of indigent care provided which is mandated by law or .
required due to increased needs of the Facilities in order to maintain the charitable status of the Obligated
Group;

8. Inflation or other adverse economic conditions;

—
9. Changes in taX, pension, social security or other laws and regulations affecting the

provisions of health care and other services to the elderly;

10. Inability to control the diminution of patients' assets or insurance coverage with the result
that the patients’ charges are reimbursed from government reimbursement programs rather than private
payments;

11. The occurrence of natural disasters, including hurricanes, sinkholes, volcanic eruptions

and typhoons, floods or earthquakes, or failures of stortn water detention devices during such naturally
occurring events, which may damage the facilities of the Obligated Group, interrupt utility service to the
facilities, or otherwise impair the operation and generation of revenues from said facilities; or
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12. Cost and availability of any insurance, such as malpractice, fire, automobile and peneral
comprehensive liability that organizations, such as the Obligated Group, generally carry.

FLORIDA REGULATION OF CONTINUING CARE FACILITIES

Continuing care facilities in Florida are regulated by the Department of Financial Services, Office of
Insurance Repulation (the “OIR") under the provisions of Chapter 651, Florida Statutes, as amended (“Chapter
651"), which defines “continuing care” as the furnishing pursuant to an agreement shelter, food and either nursing
care or certain personal services, whether such nursing care or personal services are provided in the facility or in
another setting designated by the agreement for continuing care, to an individual not related by consanguinity or
affinity to the provider furnishing such care, upon payment of an entrance fee. Agreements to provide continuing
care include agreements to provide care for any duration, including agreements that are terminable by either party.
“Personal services” include, but are not limited to, such services as individual assistance with or supervision of
essential activities of daily living but do not include the provision of medical. nursing, dental, or mental health
services “Entrance fee” means an initial or deferred payment of a sum of money or property made as full or partial
payment for continuing care. An accommodation fee, admission fee, member fee, or other fee of similar form and
application is considered to be an entrance fee.

The Florida Legislature enacted legislation known as House Bill 1033 (“HB 1033") during its 2019
legislative session, which Florida Governor DeSantis signed into law. Most provisions of HB 1033 will become
effective as of January 1, 2020. HB 1033 provides a number of revisions to Chapter 651 that will impact the
regulation of continuing care retirement ‘communities (“*CCRCs”) in Florida, including the Community. On
September 30, 2019, a Notice of Rule Development by the OIR was issued for the purpose of updating certain
applicable provisions of the Florida Administrative Code found under Chapter 690-193. The OIR has indicated that
it may promulgate rules clarifying the timing and notice requirements for release of the minimum liquid reserves
refated to the deposit of moneys in a debt service reserve fund held under a trust indenture. See “Required
Reserves'” below. )

Certificate of Authority

Chapter 651 provides that no person may engage in the business of providing continuing care or enter into
continuing care agreements or construct a facility for the purpose of providing continuing care without a certificate
of authority or provisional certificate of authority issued by the OIR. The Obligated Group has received final
certificate of authority for the Facilities, which remains in full force and effect.

Once issued, a certificate of authority is valid as long as the OIR deterinines that the provider continues to
meet the requirements of Chapter 651. Annual reports containing financial and other information about the provider
and the facility are required to be filed with the OIR annually on or before each May 1 or 120 days after the end of
the provider's fiscal year of such a determination if the OIR agrees to this upon the provider's licensure. If a
provider fails to correct deficiencies within 20 days of notice from the OIR, and if the time for correction is not
extended, the OIR may institute delinquency. proceedings against the provider, as described below.

Required Reserves

Chapter 651 requires that each continuing care provider maintain: (a) a debt service reserve in an amount
equal to the principal and interest payments becoming due during the current fiscal year (12 months’ interest on the
financing if no principal payments are cumrently due) on any morigage loan or other long term financing and
including property taxes and insurance; (b) an operating reserve in an amount equal to 30% of the total operating
expenses projected in the feasibility study required by Chapter 651 for the first 12 months of operation. Thereafter,
the operating reserve must be equal to 15% of the total operating expenses in the annual report filed pursuant to
Chapter 651, and if the provider has been in operation for more than 12 months, it must hold 15% of the facility’s
average total annual operaling expenses set forth in the annual reports filed pursuant to Chapter651 for the
immediate preceding three-year period, subject to adjustment in the event there is a change in the number of
facilities owned; and (c) a renewal and replacement reserve in an amount equal to 15%. of the total accumulated
depreciation based on the audited financial statements included in the facility’s annual report filed pursuant to
Chapter 651, not to exceed 15% of the facility’s average operating expenses for the past three fiscal years based on
the audited financial statements for each of such years.
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These reserves (referred to herein as the “Minimum Liquid Reserves”) are required to be held in a
scgregated escrow account maintained with a Florida bank, Florida savings and loan association, Florida trust
company, or a national bank that is chartered and supervised by the Office of the Comptroller of the Currency within
the United States Department of Treasury and that has a branch in the state of Florida, and is acceptable to the QIR
or the funds can be held with the Department of Financial Services and, in the case of the operating reserve, must be
in an unencumbered account held in escrow for the benefit of the Residents. The Debt Service Reserve Fund
established with the Bond Trustee pursuant to the Bond Indenture is intended to meet the debt service portion of the
minimum liquid reserve requirements of Chapter 651. See “SECURITY FOR THE BONDS" herein for information
about the Debt Service Reserve Fund.

Chapter 631 requires the escrow agent holding the Minimum Liquid Reserves to deliver to the provider
quarterly reports on the status of the escrow funds, including balances, deposits, and disbursements, Chapter 651
currently provides that withdrawals can be made from the Minimum Liquid Reserves. A provider may withdraw
funds held in escrow without the approval of the OIR if the amount held in escrow exceeds the requirements of this
section and if the withdrawal will not affect compliance with this section. For all other proposed withdrawals, in
order to receive the consent of the OIR, the provider must file documentation showing why the withdrawal is
necessary for the continued operation of the facility and such additional information as the QIR reasonably requires.
The OIR shall notify the provider when the filing is deemed complete. If the provider has complied with all prior
requests for infornation, the filing is deemed complete after 30 days without communication from the OIR, Within
30 days after the date a file is deemed complete, the OIR shall provide the provider with written notice of its
approval or disapproval of the request. The OIR may disapprove any request to withdraw such funds if it determines
that the withdrawal is not in the best interest of the residents, except that in an emergency, the provider may petition
the OIR to allow a withdrawal of up to 33% of the replacement reserves amount (a waiver being deemed granted if
not denied by the OIR within three working days) to be used only for capital items or major repairs. Any
withdrawals must be repaid within 36 months. Fines may be imposed for failure to deliver the quarterly reports or
notices of withdrawal within the required time periods.

The Obligor may withdraw funds then in deposit in excess of the Minimum Liquid Reserve requires
without the OIR’s consent. 1f the Minimum Liquid Reserves fall below the minimum requirement at the end of any
fiscal quarter due to a change in market value of the invested funds, the continuing care provider is required to fund
the shortfall within ten business days. The Minimum IL.iquid Reserves may be transferred into the custody of
Florida’s Department of Financial Services if the continuing care provider is insolvent or impaired.

Continning Care Agreements and Residents’ Rights

Chapter 651 prescribes certain requirements for continuing care agreements and requires OIR approval of
the form of an agreement before it is used and of any changes to the terms of an agreement once it has been
approved. In addition to requiring that the agreement state the amounts payable by the resident, the services to be
provided and the health and financial conditions for acceptance of a resident. Chapter 651 requires that the
agreement may be canceled by either party upon at least 30 days' natice. A provider that does not give its residents a
transferable membership right or ownership interest in the facility may retain 2% of the entrance fee per month of
accupancy prior to cancellation, plus a processing fee not exceeding 5% of the entrance fee and must pay the refund
within 120 days of notice of cancellation or 90 days if the contract was cntered into on or after January I, 2016. The
Residency Agreements for the Facilities will meet the requirements of this provision.

Chapter 651 requires that a prospective resident have the right to cancel without penalty a conlinuing care
agreement within seven days of signing the continuing care agreement. During this seven-day period, any entrance
fee or deposit must be held in escrow or, at the request of the prospective resident, held by the provider in the fonm
of an uncashed check. If the prospective resident rescinds the continuing care contract during the seven-day
rescission period, the enirance fee or deposit must be refunded to the iprospective resident without deduction and any
uncashed checks will be immediately retummed to such prospective resident. Upon the expiration of the seven-day
period, the provide will deposit the check. If cancellation occurs after seven days, but prior to occupancy, the entire
entrance fee must be refunded, less a processing fee not exceeding 5%, within 60 days of notice of cancellation.
However, if cancellation occurs prior to occupancy due to death, illness, injury or incapacity of the prospective
resident, the entire entrance fee must be refunded, less any costs specifically incurred by the provider at the written
request of the resident.

v
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Chapter 651 further requires that no contract for care shall permit dismissal or discharge of a resident from
the facility providing care before the expiration of the contract, without just cause for such removal. Failure to pay
monthly maintenance fees will not be considered just cause until such time as the amounts paid by the resident, plus
any benefits under Medicare or third-party insurance, exceed the cost of caring for the resident, based on the per
capita cost to the facility (which cost may be adjusted proportionately for amounts paid above the minimum charge
for above-standard accommodations), '

Chapter 651 also contains provisions giving residents the right: to form residents’ organizations and choose
representatives, 10 attend quarterly meetings with the provider; and to inspect the provider's annual reports to the
OIR and any examination reports prepared by the CIR or any other govemmental agencies (except those which are
required by law to be kept confidential). 1n addition, each contract must provide for advance notice to the resident,
of at least 60 days, before any change in fees or charges or the scope of care or services is effective, except for
changes required by state or federal assistance programs. Prior to the implementation of any increase in the monthly
maintenance fee, the provider must provide, at a quarterly meeting of the residents, the reasons, by department cost
centers, for any increase in the fee that exceeds the most recently published Consumer Price Index for all Urban
Consumers, all items, Class A Areas of the Southemn Region. Residents must also be notified of any plans filed with
the OIR relating to expansion of the facility or any additiona! financing or refinancing,

Examinations and Delinquency Proceedings

The OIR is required to examine the business of each continuing care provider at least once every three
years, in the same manner as provided under Florida law for examination for insurance companies. Inspections may
also be requested by any interested party. The OIR is required to notify the provider of any discrepancies and to set a
reasonable time for corrective action and compliance by the provider.

The OIR may deny, suspend, or revoke a certificate of authority for various grounds relating to: the
insolvent condition of the provider or the provider's being in a condition which renders its conduct of further
business hazardous or injurious to the public; lack of one or more of the qualifications for a certificate of authority:
material misstatements, misrepresentation, fraud, misappropriation of moneys or demonstrated lack of fitness or
untrustworthiness; violations of Chapter 651 or any regulation or order of the OIR; or refusal to permit examination
or to fumish required information.

Suspensicn of a certificate of authority may not exceed one year, during which period the provider may
continue to operate and must file annual reports. but may not issue new continuing care agreements, At the end of
the suspension period, the certificate of authority is to be reinstated, unless the OIR finds that the causes for
suspension have noi been removed or that the provider is otherwise not in compliance with Chapter 651 (in which
event the centificate of authority is deemed to have been revoked as of the end of the suspension period or upon
failure of the provider to continue the certificate during the suspension period, whichever event first occurs), In lieu
of suspension, administrative fines may be levied. not exceeding $1,000 per violation. or $10,000 per violation for
knowing and willful violations.

If the OIR finds that sufficient grounds exist as to a continuing care provider for the rehabilitation (i.e.,
receivership), liquidation, conservation, reorganization, seizure or summary proceedings of an insurer as provided
undcr Florida law pertaining to insurance companies, the OIR may petition for an appropriate courl order or pursue
such other relief as is afforded under Part I of Chapter 631, Florida Statutes, as amended (the “[nsurers
Rehabilitation and Liquidation Act"), for insurance companies generally. Such grounds include, but are not limited
to, insolvency or failure or refusal to comply with the OIR's requiren‘lents.

Chapter 651 provides that the rights of the OIR are subordinate to the rights of a trustee or lender pursuant
to an indenture, loan agreement, or mortgage securing bonds issued to finance or refinance the facility in the event
of a receivership or liquidation. However, if the OIR has been appointed as receiver of the facility, the court having
Jurisdiction over the receivership proceeding is authorized to enjoin a secured creditor from seeking to dispose of the
collateral securing its mortgage for up to 12 months, upon a showing of good cause, such as a showing that the
collateral should be retained in order to protect the life, health, safety or welfare of the residents or to provide
spfﬁcient time for relocation of the residents,
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If a trustee or lender becomes the mortgagee under a mortgage pursuant to a foreclosure sale or otherwise
through the exercise of remedies upon the default of the mortgagor, the rights of a resident of any portion of the
applicable mortgaged property governed by Chapter 651, Florida Statutes, under a continuing care agreement, will
be honored and will not be disturbed or affected (except as described below) as long as the, trustee or lender agrees
that the rights of residents will be honored and will not be disturbed by a foreclosure or conveyance in lieu thereof
as long as the resident continues to comply with all provisions of the continuing care agreement and has asserted no
claim inconsistent with the rights of the trustee or lender. In such event, the OIR will not exercise its remedial rights
provided under Chapter 651 with respect to the facility, including its right to enjoin disposal of the facility as
described in the preceding paragraph. Upon acquisition of a facility by 2 trustee or lender pursuant to remedies
under the Mongage and evidence satisfactory to the OIR that the trustee or lender is in compliance with the
agreements with the residents, the OIR will issue a 90-day temparary certificate of authority to operate the facility,
provided that the trustee or lender will not be required to continue to engage in the marketing or resale of new
continuing care agreements, pay any refunds of entrance fees otherwise required to be paid under a resident’s
continuing care agreement until expiration of such 90-day period, be responsible for acts or omissions of the
operator of the facility arising prior to the acquisition of the facility by the trustee or lender, or provide services to
the residents to the extent that the trustee or lender would be required to advance funds that have not been
designated or set aside for such purposes.

Regulatory Action Level Events and Impairment; Management Contracts

Effective on January 1, 2020, Chapter 651 now contains a two-tiered early wamning system to notify the
OIR of impaired continuing care providers. The occurrence of at least two of the following events as of a continuing
care provider’s most recent annual report will trigger a regulatory action level event (“Regulatory Action Level
Event™):

(H The continuing care provider’s debt service coverage ratio is less than (i) the greater of
the minimum ratio in the provider’s lending agreement or (ii) 1.20:1, If there is not requirement, 1.20:] is
the minimum,

(2) The days cash on hand is less than (i) the preater of the minimum days cash on hand in
the provider's lending agreement or (ii) 100 days. If there is no requirement, 100 days is the minimum.
Days cash on hand includes the Minimum Liquid Reserve funds and is calculated by dividing the value of
{a) the sum of unrestricted cash, unrestricted short-term and long-term investments, provider restricted
funds. and the minimum liquid reserve as of the reporting date by the value of (b) operating expenses less
depreciation, amortization. and other noncash expenses and non-operating losses divided by 365. Operating
expenses, depreciation, amortization, and other noncash expenses and non-operating losses are each the
sum of their respective values over the 12-month period ending on the reporting date,

3) Occupancy is less than 80% averaged over the 12-month period preceding the filing of
the provider's annual report.

If a Regulatory Action Level Event has occutred, the continuing care provider must submit a corrective
action plan or revised corrective action plan within 30 days after the occurrence of such event. Thereafter, the OIR
must approve or disapprove the corrective action plan with 45 business days in accordance with Section 651.034 of
Florida Statutes. The OIR must perform an examination or analysis before issuing a corrective order, if necessary,
with any actions the OIR determines are required.

’

If a continuing care provider is determined to be “impaired” by the OIR, the OIR may place the provider
under regulatory contral, including any remedy available under general insurance law pertaining to receivership and
rehabilitation of insolvent insurers. An impairment is sufficient grounds for the OIR to appoint a recetver. The OIR
may forego action up to 180 days for “impairment" if there is a reasonable expectation that such impairment may be
eliminated within 130 days.

N A provider is impaired if it fails to meet the minimum liquid reserve requirements of Chapter 651.

2) Beginning January 1, 2021, a provider is also impaired if (a) it has mortgage financing from a
third-party lender or a public bond issue has a debt service coverage ratio of less than 1.00:1 and the
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continuing care provider's days cash on hand is less than 90, or (b) it does not have mortgage financing
from a third-party lender or public bond issue has days cash on hand of less than 90.

Chapter 651 outlines the calculation of the debt service ratio and days cash on hand for use in the above
tests. : , ,

Within 45 days after the end of each fiscal quarter, each continuing care provider must file a quarterly
unaudited financial statement of the provider and days cash on hand, occupancy, debt service coverage ratio, a
detailed listing of the assets maintained in the minimum liquid reserves, and other information required by the OIR,
The last quarterly statement for a fiscal year is not required if a continuing care provider does not have pending a
Regulatary Action Level Event, Impaimment, or a comective action plan. If a continuing care provider falls below
two or more of the thresholds set forth in-Section 651.011(25) above, at the end of any fiscal quarter, the continuing
care provider must submit to the OIR, at the same time as the quarterly statement, an explanation of the
circumstances and a description of the actions it will take to meet the requirements.

HB 1033 also adds a new section providing the OIR with management company owversight. All
management contracts entered into after July 1, 2019, must contain a provision that the contract will be cancelled
upon issuance of an order by the OIR without a cancellation fee or penalty. Providers are required to notify the QIR
of any change in management within ten (10) business days. For a pravider that is found to be impaired or that has a
Regulatory Action Level Event pending, the OIR may disapprove new management and order the provider to
remove the new management after its review of the required information. For providers which are not impaired or
subject to a Regulatory Action Level Event, the OIR may remove new management after receiving the required
information if it finds (i) the new management is incompetent or untrustwarthy; (ii) the new management is so
lacking in managerial experience as to make the proposed operation hazardous to the residents or potential residents;
(iif) the new management is so lacking in experience, ability, and standing as to jeapardize the reasonable promise
of successtul operation; or (iv) has gooed reason to believe that the new management is affiliated directly or
indirectly with any person whose business operations are or have been marked by manipulation of assets or accounts
or by bad faith, to the detriment of residents, stockholders, investors, creditors, or the public. If the OIR disapproves
of new management, such manager must be removed by the provider within 30 days.

Upon determination by the OIR that a provider is not in compliance with Chapter 651, a carrective plan
may be formulated by the OIR. Section 651.114(11) provides that the rights of the OIR under that section are
subordinate to the rights of a trustee or lender pursuant to the terms of a resolution, ordinance, loan agreement,
indenture of trust, mortgage, lease, securily agreement, or other instrument creating or securing bonds or notes
issued to finance a facility. and the OIR, subject to its right to override its suspension of remedial rights as described
below, may not exercise its remedial rights provided under Chapter 651 to a facility that is subject to a lien,
mortgage, lease, or other encumbrance or trust indenture securing bonds or notes issued in connection with the
financing of the facility, if the trustee or lender, by inclusion or by amendment to the loan documents or by a
separate contract with the OIR, agrees that the rights of residents under a continuing care or continuing care at-home
contract will be honored and will not be disturbed by a foreclosure or canveyance in lieu thereof as long as the
resident meets cerfain conditions stated thercin. The OIR can override its suspension of its remedial rights, if, at any
time (a) the trustee or lender is not in compliance with the agreed upon amendment or contract; (b) a lender or
trustee has assigned or has agreed to assign all or a portion of a delinquent or defaulted loan to a third party without
the OIR's written consent; (c) the provider engaged in the misappropriation. conversion, or illegal commitment or
withdrawal of minimum liquid reserve or escrowed funds required under Chapter 651: (d) the provider refused to be
examined by the OIR; or (€) the provider refused to produce any relevant accounts, records, and files requested as
part of an examination. ‘

Rules 690-193,002, 003, .005, 006, and..012 were adopted March 12, 2020; and former Rule 690-
193.007, .010, and .015 were repealed as of March 12, 2020.

Florida Licensure

The health care components of the Facilities are licensed by AHCA. The health facilities are required to
undergo at least one annual unannounced inspection by AHCA to determine compliance with applicable statutes and
rules promulgated thereunder which govern minimum standards of construction, quality, adequacy of care and rights
of residents. In addition, AHCA will at least annually evaluate the health facilities to determine compliance with
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applicable licensure requirements and standards as a basis for assigning a rating to such facilities. In addition, the
Obligated Group is required to submit an annual financial statement and statement of ownership to AHCA, as well
as maintaining a certificate of authority from the Department, Under Florida Statutes, the administrator of the health
facilities is required to be and is licensed as a nursing home administrator.

FINANCIAL REPORTING AND CONTINUING DISCLOSURE
Financial Reporting
In the Master Indenture, the Obligated Group covenants that it will:

(a) Within 30 days after receipt of the audit report mentioned below but in no event later than 120
days after the end of each Fiscal Year, file with the Master Trustee, the underwriters for the Related Bonds and, each
Holder and each beneficial ownér of at least $1,000,000 of the principal amount of Related Bonds, a copy of the
Financial Statements of the Obligated Group as of the end-of such Fiscal Year accompanied by the opinion of an

* Accountant.

(b) Within 30 days after receipt of the audit report mentioned above but in no event later than 120
days after the end of each Fiscal Year, file with the Master Trustee and with each Holder who may have so
requested or on whose behalf the Master Trustee may have so requested, an Officer’s Certificate and a report of an
Accountant stating the Long-Term Debt Service Coverage Ratio and thie Days’ Cash on Hand for such Fiscal Year
and (in the case of the Officer’s Certificate) stating whether, to the best of the knowledge of the signer of such
Officer's Certificdte, any Member of the Obligated Group is not in compliance with any covenant contained in this
Master Indenture and, if so, specifying each such failure to comply of which the signer may have knowledge and the
steps that are being taken by the Obligated Group to cure such nen-compliance,

(c) Within (i) 45 days after the close of the first three fiscal quarters-and (ii) 60 days, in the case of the
final fiscal quarter of each Fiscal Year, file with the Master Trustee, each Holder, each underwriter for Related
Bonds and each beneficial owner of more than §1,000,000 principal amount of Related Bonds quarterly unaudited
consolidated statements of the Obligated Group’s operations including a balance sheet, (showing consolidated
financial results for each member of the Obligated Group), statement of operations, statement of changes in net
assets, and statement of cash flows for the most recent quarter ended in year-to-date for the current fiscal year, and
comparing budgeted to actual operations, including consolidating statement showing the financial results for each
Member of the Obligated Group.

The financial information provided in response to paragraphs (a) and (b) shall also be filed with each
nationally recognized municipal securities information repository and the Obligated Group Representative shall also
provide the Obligated Group’s operating information as required in the continuing disclosure agreement or other
document exccuted in connection with the issuance of any Related Bonds.

Within 30 days prior to the start of each Fiscal Year, the Obligated Group Representative shall file or cause
to be filed with the Master Trustee the annual budget for each Member of the Obligated Group. Malterial
amendments thereto shall be filed within 45 days after the approval of the Governing Body

Within 45 days of the end of each fiscal quarter (60 days, in the case of the final fiscal quarter of each
Fiscal Year), the Obligated Group Representative shall file or cause to be filed with the Master Trustee occupancy
reports indicating the actual occupancy of the Facilities of the Obligated Group as a percentage of capacity.

Promptly upon the occurrence of any material event as to which notice is required to be reported pursuant
to Securities and Exchange Commission Rule 15¢2-12 to nationally recognized municipal securities information
repositories shall be filed therewith and with the Master Trustee.

Within 45 days of the end of each fiscal quarter, the Obligated Group Representative shall certify
compliance by all Members of the Obligated Group with the covenants, agreements and obligations under the
' Master Indenture.

45



If an Event of Default shall have occurred and be continuing, (i) file with the Master Trustee such other
financial statements and information concerning its operations and financial affairs, including those of any Member
of the Obligated Group, as the Master Trustee may from time to time reasonably request, excluding, specifically,
doner records, patient records, personnel records and records subject to attomey-client privilege and (ii) provide
access to the Facilities, Gross Revenues, Facility Property and Equipment, and the Mortgaged Property for the
purpose of inspection by the Master Trustee during regular business hours or at such other times as the Master
Trustee may reasonably request.

Unless required to be delivered at an earlier time, within 30 days after its receipt thereof, file with the
Master Trustee a copy of each report which any provision of this Master Indenture requires to be prepared by a
Management Consultant or an Insurance Consultant.

Within 30 days after the beginning of each Fiscal Year, file with the Master Trustee an Opinion of Counsel
which shall state whether there are required to be filed in any office within the period of 12 full consecutive calendar
months following the date of such Opinion of Counsel financing statements, including continuation statements, in
order to continue the perfection of the security interests granted hereunder. In giving this Opinion of Counsel,
coungel may rely on an Officer’s Certificate of an Obligated Group Representative stating whether any transaction
contemplated under this Article has occurred within the period of 12 full consecutive calendar months preceding the
date of such Officer’s Certificate or is expected to occur within the period of 12 full consecutive calendar months
following the date of such Officer’s Certificate.

Continuing Disclosure

In accordance with the Securities and Exchange Commission Rule 15¢2-12 (the “Rule™) and so long as the
Bonds arc outstanding, the Obligated Group will agree pursuant to a Continuing Disclosure Certificatc to be dated as
of 1, 2020, to be delivered on the date of delivery of the Bonds substantially in the form attached to this
Official Statement as Appendix D, to cause the certain financial and operating information to be provided to the
Municipal Securities Rulemaking Board (*“MSRB").

As required by the Rule, the Continuing Disclosure Certificate provides that the information to be filed
with the MSRB described in the preceding paragraph is to be filed in an electronic format as prescribed by the
MSRB, accampanied by identifying information as prescribed by the MSRB. An MSRB rule change approved by
the Securities and Exchange Commission establishes a continuing disclosure service of EMMA for the receipt of,
and for making available to the public, continuing disclosure documents and related information to be submitted
pursuant to continuing disclosure undertakings (such as the Continuing Disclosure Certificate) entered into on or
after July 1, 2009, consistent with the Rule. In general. all continuing disclosure documents and related information
are to be submitted to the MSRB’s continuing disclosure service through an I[ntemet-based electronic submitter
interface (EMMA Dataport) or electronic computer-to-computer data connection, accompanied by certain
identification information, in portable document format (PDF) files configured to permit document to be saved,
viewed. printed and retransmitted by electronic means and must be word-searchable.

The Continuing Disclosure Certificate provides Holders of the Bonds with certain enforcement rights in the
event of a failure by the Obligated Group to comply with the terms thereof; however, a default under the Continuing
Disclosure Certificate does not constitute a default under the Bond Indenture, the Loan Agreement, the Mortgage,
Obligation No. 21 or the Master Indenture. The Continuing Disclosure Certificate'may be amended or terminated
under certain circumstances in accordance with the Rule as more fully described therein. Holders of the Bonds are
advised that the Continuing Disclosure Certificate should be read in its entirety for more complete information
regarding its contents.

No financial or operating data canceming the Issuer is material lo any decision to purchase, hold or sell the
Bonds and the Issuer will not provide any such information. The Obligated Group has undertaken all responsibilities
for any continuing disclosure to holders of the Bonds as described above and in Appendices C and D and the Issuer
shall have no liability to the holders of the Bonds or any other person with respect to such disclosures.

The Obligated Group has previously entered into agreements with respect to other Indebtedness to provide
continuing disclosure under the requirements of the Rule. Cerfain past information filings, although filed
electronically with EMMA, were inadvertently not linked by CUSIP to all prior outstanding Indebtedness subject to
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such agreements. The CUSIP links were updated on May 14, 2014. Except as described immediately above, there
have been no ather instances in the last five years in which the Obligated Group failed to comply in any material
respect with all such agreements and fully anticipates satisfying all future disclosure obligations required pursuant to
such undertakings. [update]

LITIGATION

Issuer

There is not now pending or, to the Issuer’s knowledge, threatened any litigation restraining or enjoining
the issuance or delivery of the Bonds or the execution and delivery by the Issuer of the Bond Indenture, or the Loan
Agreement or questioning or affecting the validity of the Bonds or the security therefor or the proceedings or Issuer
under which they are or are to be issued, respectively.

Obligated Group

There is no litigation pending or, to the Obligated Group's knowledge, threatened against the Obligated
Group; wherein an unfavorable decision would {i) adversely affect the ability of the Obligated Group to operate its
Facilities or to carry out its obligations um}er the Master Indenture, the Loan Agreement or the Mortgage or (ii)
would have a material adverse impact on the financial position or results of operations of the Obligated Group.

LEGAL MATTERS

Legal matters incident to the authorization, issuance and sale of the Bonds are subject to the unqualified
opinicn of Bond Counsel for the Oblipated Group, Rogers Towers, P.A, has acted in the capacity as Bond Counsel
for the purpoese of rendering an opinion with respect to the authorization, issuance, delivery, legality and validity of
the Bonds and for the purpose of rendering an opinion on the exclusion of the interest on the Series A Bonds from
gross income for federal income tax purposes and certain other tax matters, Such firm has not been requested to
cXaminc, and has not investigated or vcrified, any statements, rccords, material or matters relating to the financial
condition or capabilities of the Obligated Group or its affiliates, and has not assumed responsibility for the
preparation of this Official Statement, except that, in its capacity as Bond Counsel, such firm has reviewed the
information in this Official Statement under the captions “THE ISSUER,” “THE BONDS,”" “SECURITY FOR THE
BONDS,” and “TAX MATTERS,” and in Appendix C — “MASTER INDENTURE. BOND INDENTURE AND

LOAN AGREEMENT."

Certain legal matters will be passed upon for the Issuer by its counsel, Geoffrey B. Dobson, Esquire, St.
Augustine, Florida; for the Obligated Group by its counsel, Rogers Towers, P.A., Jacksonville, Florida; and for the
Underwriter by its counsel, Butler Snow LLP, Atlanta, Georgia.

The various legal opinions to be delivered concurrently with the delivery of the Bonds express the
professional judgment of the attomeys rendering the opinions as to the lepal issues explicitly addressed thercin. In
rendering a legal opinion, the attorney does not become an insurer or guarantor of the expression of professional
judgment, of the transaction opined upon, or of the future performance of the parties to the transaction, nor does the
rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction,

FINANCIAL ADVISOR

[Insest if any]

TAX MATTERS

In the opinion of Bond Counsel to the Obligated Group, based upon an analysis of existing laws,
regulations, rulings, and court decisions, and assuming, among other matters, the accuracy of certain representations
and compliance with certain covenants, {i) interest on the Series A Bonds is excluded from gross income for federal
income tax purposes under Secticn 103 of the Code and (ii) interest on the Series B Bonds is not excluded from
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gross income for federal tax purposes. Bond Counsel is of the further opinion that interest on the Series A Bonds is
not a specific preference item for purposes of the federal individual or corporate alternative minimum taxes,

, although Bond Counsel observes that such interest is included in adjusted current eamings when calculating
corporate alternative minimum taxable income. A complete copy of the proposed form of opinion of Bond Counsel
is set forth in Appendix E hereto.

To the extent the issue price of any maturity of the Series A Bonds is less than the amount to be paid at
maturity of such Series A Ponds {excluding amounts stated to be interest and payable at least annually over the term
of such Bonds), the difference constitutes “original issue discount,” the accrual of which, to the extent properly
allocable to each beneficial owner thereof, is treated as interest on such Series A Bonds which is excluded from
gross income for federal income tax purposes. For this purpose, the issue price of a particular maturity of the Series
A Bonds is the first price at which a substantial amount of such matrity of such Series A Bonds is sold to the public
{(excluding bond houses, brokers, or similar persons or organizations acting in the capacity of underwriters,
placement agents or wholcsalers). The original issue discount with respect to any maturity of the Bonds accrues
daily over the term to maturity of such Series A Bonds on the basis of a constant interest rate compounded
semiannually (with straight-line interpolations between compounding dates). The accruing original issue discount is
added to the adjusted basis of such.Series A Bonds to determine taxable gain or loss upon disposition (including
sale, redemption or payment on maturity) of such Series A Bonds. Beneficial Owners of the Series A Bonds should
consult their own tax advisors with respect to the tax consequences of ownership of Series A Bonds with original
issue discount, including the treatment of Beneficial Owners who do not purchase such Series A Bonds in the
original offering to the public at the first price at which a substantial amount of such Series A Bonds is sold to the
public.

The Series A Bonds purchased, whether at original issuance or otherwise, for an amount greater than their
principal amount payable at maturity (or, in some cases, at their earlier call date) (“Premium Bonds") will bc treated
as having amortizable bond premivnm. No deduction is allowable for the amortizable bond premium in the case of
bonds, like the Premium Bonds, the interest on which is excluded from gross income for federal income tax
purposes, However, the amount of tax-exempt interest received, and a beneficial owner's basis in a Premium Bond,
will be reduced by the amount of amortizable bond premium properly allocable to such beneficial owner. Beneficial
Owners of Premium Bonds should consult their own tax advisors with respect to the proper treatment of amortizable
bond premium in their particular circumstances. -

"The Code imposes various restrictions, conditions and requirements relating to the exclusion from gross
income for federal income tax purposes of interest on obligations such as the Series A Bonds. The Issuer and the
Obligated Group will make representations and will covenant to comply with certain restrictions, conditions and
requirements designed to ensure that interest on the Bonds will not be included in federal gross income. Inaccuracy
of these representations or failure to comply with these covenants may result in interest on the Series A Bonds being\
included in gross income for federal income tax purposes, possibly from the date of original issuance of the Series A
Bonds. The opinion of Bond Counsel assumes the accuracy of these representations and compliance with these
covenants. Bond Counsel has not undertaken to determine (or to inform any person) whether any actions taken (or
not taken), or events occurring (or not occurring), or any other matters coming to Bond Counsel’s attention after the
date of issuance of the Series A Bonds may adversely affect the value of, or the tax status of interest on, the Series A
Bonds. Accordingly, the opinion of Bond Counsel is not intended to, and may not, be relied upon in connection with
any such actions, events or matters. ~

Bond Counsel has also relied upon representations of the Obligated Group conceming the Obligated
Group's "unrelated trade or business™ activities as defined in Section 513{a) of the Code. Neither Bond Counsel nor
Counsel to the Oblipated Group has given any opinion or assurance concerting Section 513(a) of the Code, and
neither Bond Counsel nor Counsel to the Obligated Group can give or has given any opinion or assurance about the
future activities of the Obligated Group or about the effect of future changes in the Code, the applicable regulations,
the interpretation thereof or the resulting changes in enforcement thereof by the IRS. Failure of the Obligated Group
to be organized and operated in accordance with the IRS's requirements for the maintenance of its status as an
organization described in Section 501{c}(3) of the Code, or to operate the Facilities financed and refinanced by the
Series A Bonds in a manner that is substantially related to the Obligated Group’s charitable purpose under
Section 513(a) of the Code, may result in interest payable with respect to the Series A Bonds being included in
federal gross income, possibly from the date of the original issuance of the Series A Bonds.
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Although Bond Counsel is of the opinion that interest on the Series A Bonds is.excluded from gross income
for federal income tax purposes, the ownership or disposition of, or the accrual or receipt of amounts treated as
interest on, the Series. A Bonds may otherwise affect a Beneficial Owner’s federal, state or local tax liability. The
nature and extent of these other tax consequences depends upon the particular tax status of the beneficial owner or
the beneficial owner’s other items of income or deduction. Bond Counsel expresses no opinien regarding any such
other tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or court decisions
may cause interest on the Series A Bonds to be subject, directly or indirectly, in whole or in part, to federal income
taxation or to be subject to or exempted from state income taxation, or otherwise prevent beneficial owners from
realizing the full current benefit of the tax status of such interest. For example, the Obama Administration's budget
proposals in recent years have proposed legislation that would limit the exclusion from gross income of interest on
the Series A Bonds lo some extent for high-income individuals. The introduction or enactment of any such
legislative proposals, clarification of the Code or court decisions may also affect (perhaps significantly) the market
price for, or marketability of, the Series A Bonds. Prospective purchasers of the Series A Bonds should consult their
own lax advisors regarding the potential impact of any pending or proposed federal or state tax legislation,
regulations or litigation, and regarding the impact of future legislation, regulaticns, or liligation, as to which Bond
Counsel expresses no opinion.

The opinion of Bond Counsel is based on current legal authority, covers certain matters not directly
addressed by such authorities, and represents Bond Counsel's judgment as to the proper treatment of the Series A
Bonds for federal income tax purposes. It is not binding on the IRS or the courts. Furthermore, Bond Counsel
cannot give and has not given any opinion or assurance about the future activities of the Issuer or the Obligated
Group or about the effect of future changes in the Code, the applicable regulations, the interpretation thereof or the
enforcement thereof by the IRS. The Issuer and the Obligated Group will covenant, however, to comply with the
requirements of the Code.

Bond Counsel's engagement with respect to the Series A Bonds ends with the issuance of the Series A
Bonds, and, unless separately engaged, Bond Counsel is not obligated to defend the Issuer or the Obligated Group or
the Beneficial Owners regarding the tax-exempt status of the Series A Bonds in the event of an audit examination by
the IRS. Under current procedures, parties other than the Issuer, the Obligated Group and their appointed counsel,
including the Beneficial Owners, would have little, if any, right to participate in the audit examination process.
Moreaver, because achieving judicial review in connection with an audit examination of tax-exempt bonds is
difficult, obtaining an independent review of IRS positions with which the Issuer or the Obligated Group
legitimately disagrees may not be practicable. Any action of the IRS, including but not limited to selection of the
Series A Bonds for audit. or the course or result of such audit, or an audit of bonds presenting similar tax issues may
affect the market price for, or the marketability of, the Series A Bonds, and may cause the Issuer, the Obligated
Group or the Beneficial Owners to incur significant expense. '

FINANCIAL STATENENTS

The audited financial statements of the Obligated Group as of and for the Fiscal Years ended March 31,
2020 and 2019 included in this Official Stalement, have been audited by Moore Stephens Lovelace, P.A., Orlando,
Florida, independent auditors, as stated in their report appearing in Appendix B to this Official Statement.

RATING

Fitch Ratings, Inc. ("Fitch™) has assigned the Bonds a long-term rating of * " An cxplanation of the
significance of any rating may be obtained only from Fitch at the following address: Fitch Ratings, One State Strect
Plaza, New York, New York 10004. Generally, a rating agency bases its rating and outlook (if any) on the
information and materials furnished to it and on investigations, studies and assumptions of its own. The rating
reflects only the view of Fitch at the time the rating was given. The rating is not a recommendation to buy, sell or
hold the Bonds and should be evaluated independently. There is no assurance that such rating will not be withdrawn
or revised downward by Fitch. Any such action may have an adverse effect on the market price of the Bonds.
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UNDERWRITING

The Bonds are being purchased by Herbert J. Sims & Company, Inc., as Underwriter, for a purchase price
of (i) for the Series A Bonds, $ (representing the principal amount of the Series A Bonds minus an
underwriter's discount of § plus original issue premium of $ ) and (ii) for the Series B Bonds,
3 (representing the principal amount of the Series B Bonds minus an underwriter’s discount of § plus
original issue premium of $ ), pursuant to a Bond Purchase Agreement, entered into by and between the
Issuer and the Underwriter as approved by the Obligated Group (the “Bond Purchase Agreement™). The Underwriter
reserves the right to join with dealers and other undcrwriters in offering the Bonds to the public. The obligations of
the Underwriter to accept delivery of the Bonds are subject to various conditions contained in the Bond Purchase
Agreement. The Bond Purchase Apreement provides that the Underwriter will purchase all of the Bonds if any
Bonds are purchased.

MISCELLANEQUS

The references herein to the Act, the Bond Indenture, the Loan Agreement, the Master Indenture, the
Mortgage and other materials are only brief outlines of certain provisions thereof and do not purport to summarize
or describe all the provisions thereof, Reference is hereby made to such instruments, documents and other materials,
copies of which will be furnished by the Bond Trustee upon request for further information.

Any statements in this Official Statement invelving matters of opinion, whether or not expressly so stated,
are intended as such and not as representations of fact. \

The attached APPENDICES A through F are integral parts of this Official Statement and should be read in
their entirety together with all of the foregoing statements,

It is anticipated that CUSIP identification numbers will be printed on the Bonds, but neither the failure to
print such numbers on any Bond nor any etror in the printing of such numbers will constitute cause for a failure or
refusal by the purchaser thereof to accept delivery of or pay for any Bonds.

The information assembled in this Official Statement has been supplied by the Obligated Group and other
sources believed to be reliable. The Obligated Group has agreed to indemnify the Issuer and the Underwriter against
certain liabilities relating to the Official Statement,

[Remainder of Page Intentionally Left Blank]
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Exhibit F



RT DRAFT
05/19/2020

ESCROW DEPOSIT AGREEMENT

relating to

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY RETIREMENT
FACILITY REVENUE BONDS (WESTMINSTER ST. AUGUSTINE PROJECT),
- SERIES 2017A AND TAXABLE SERIES 2017B

THIS ESCROW DEPOSIT AGREEMENT, dated as of 1, 2020, by and among
Westminster Pines, Inc., a not-for-profit corporation duly incorporated and validly existing under
and by virtue of the laws of the State of Florida (“Westminster”), St. Johns County Industrial
Development Authority, a public body corporate and politic organized and existing under the
laws of the State of Florida (the “Issuer™) and U.S. Bank National Association, (i) as trustee {the
“Trustee™) under that certain Trust Indenture dated as of December 1, 2017 (the “Indenture”)
between the Issuer and the Trustee, and (ii) as escrow agent (the “Escrow Agent”);

’

WITNESSETH:

WHEREAS, the Issuer, at the request of Westminster, previously authorized and issued
its Revenue Bonds (Westminster St. Augustine Project), Series 2017A and Taxable Series 201 7B
defined herein as the “Refunded Obligations,” the Debt Service (as hereinafter defined) for
which is set forth on Schedule A attached hereto; and ’

WHEREAS, Westminster has determined to provide for payment of the Debt Service of
the Refunded Obligations by depositing or causing to be deposited with the Escrow Agent cash
which will be invested in Defeasance Obligations (as defined herein) the principal of and interest
on which will be at least equal to such sum; and '

WHEREAS, in order to obtain a portion of the funds needed for such purpose the Issuer,
at the request of Westminster, has authorized and is, concurrently with the delivery of this
Agreement, issuing its Revenue Bonds (Presbyterian Retirement Communities Obligated Group
Project), Taxable Series 2020B (the “2020B Bonds”); and

7

WHEREAS, the Issuer has determined, based upon a verification report provided by

, a firm of independent certified public accountants (the “Verification

Agent”), that the amount to be on deposit, from time to time, in the Escrow Account, as defined -
herein, will be adequate and sufficient to pay the Debt Service; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, Westminster, the Issuer and the Escrow Agent agree as follows:

SECTION 1. Definitions. As used herein, the following terms shall have the following
meanings:



(a) “2020B Bonds” means the §__ ,000,000 Revenue Bonds (Presbyterian
Retirement Communities Obligated Group Project), Taxable Series 2020B of the Issuer.

(b) “Agreement” means this Escrow Deposit Agreement.

(c)  “Debt Service” means the principal of, premium and interest on the
Refunded Obligations which is due to be paid on each Interest Payment Date to and
including the maturity date or the earlier Redemption Date.

(d) “Defeasance Obligations” means non-callable Government Obligations.

(e) “Escrow Account” means the Escrow Account identified in Section 2
herein and established and held by the Escrow Agent pursuant to this Agreement in
which a portion of the proceeds from the sale of the 2020B Bonds will be held for
payment of the Refunded Obligations.

6] “Escrow Agent” means U.S. Bank National Association in its capacity as
escrow agent hereunder.

(8)  “Escrow Deposit Requirement” means, as of any date of calculation, the
principal amount of Defeasance Obligations in the Escrow Account which, together with
the interest due on the Defeasance Obligations and any uninvested cash in the Escrow
Account, will be sufficient to pay, as the installments thereof become due, the Debt

Service.

(h) “Government Obligations shall have the meaning ascribed thereto in the
Indenture. )

(i) “Indenture” has the meaning set forth in the first paragraph hereof.

() “Interest Payment Date” means each February 1 and August 1 from
August 1, 2020 to and including August 1, 20202022

&) “Rcdemption Datc” means August 1, 2022.

Y] “Refunded Obligations” means the Authority’s Revenue Bonds
(Westminster St. Augustine Project), Series 2017A and Taxable Series 20178, the Debt
Service requirements of which are set forth on Schedule A attached hereto.

(m) ‘“Verification Agent” means , a fim of
independent certified public accountants.

Any other terms used herein and not defined shall have the meanings ascribed to such
terms in the Indenture.

SECTION 2. Deposit of Funds. With respect to the Refunded Obligations,
Westminster, on behalf of the Issuer, hereby deposits §_ ,000,000.00 with the Escrow Agent in
immediately available funds (the “Escrow Deposit Amount™), to be held in irrevocable escrow
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by the Escrow Agent in a separate escrow fund (the “Escrow Account™) and applied solely as
provided in this Agreement. Westminster represents that such funds are derived from the
proceeds of the 2020B Bonds and from the Debt Service Reserve Fund and the Bond Fund for
the Refunded Obligations both created under the Indenture. The Trustee and the Issuer represent
that all of its compensation and expenses (as well as the fees and expenses of their counsel)
pertaining to the Refunded Obligation in respect of which such deposit is made hereunder have
been paid or provided for to their respective satisfaction.

Based upon the opinion of the Verification Agent, such funds, when applied pursuant to
Section 3 below, will at least equal the Escrow Deposit Requirement as of the date hereof.

SECTION 3. Use and Investment of Funds. The Escrow Agent acknowledges receipt
of the sum described in Section 2 and agrees:

(a) immediately fo invest such sum by the purchase of the Defeasance
Obligations set forth on Schedule B attached hereto and to hold in the Escrow Account
$ uninvested in cash;

(b)  to hold the proceeds of all investments in the Escrow Account in such
account from the date of receipt thereof to the date on which such proceeds are scheduled
to be paid out of the Escrow Account and applied only for the purposes thereof, as set
forth on Schedule A attached hereto; and

(o) to hold the funds and securities in the Escrow Account in irrevocable
escrow during the term of this Agreement. '

The Issuer and Westminster acknowledge that to the extent the regulations of the
Comptroller of the Currency or other applicable regulatory entity grant the Issuer and
Westminster the right to receive individual confirmations of security transactions at no additional
cost, as they occur, the Issuer and Westminster specifically waive receipt of such confirmations
to the extent permitted by law. The Escrow Agent will fumish the Issuer and Westminster
periodic cash transaction statements that include detail for all investment transactions made by
the Escrow Agent hereunder. .

SECTION 4. Payment of Refunded Obligations. (a) Payment of Refunded
Obligations. On the Interest Payment Dates, the dates of any mandatory sinking fund

redemption on and prior to the Redemption Date, and the Redemption Date, the Escrow Agent
shall pay to the Trustee, from the cash on hand in the Escrow Account, a sum sufficient to pay
the Debt Service coming due on such date.

(b)  Surplus. On the Redemption Date, after making the payment from the Escrow
Account described in Subsection 4(a), the Escrow Agent shall pay to Westminster the remaining
cash, if any, in the Escrow Account. Westminster shall apply the payment made to it hereunder
to the payment of the principal of and interest on the 2020B Bonds, but the Escrow Agent shall
have no duty or responsibility to ensure that Westminster does so.

(¢)  Payments Due on Saturdays, Sundays and Holidays. If any payment date shall
be a legal holiday or a day on which banking institutions in the city in which is located the-
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principal office of the Escrow Agent are authorized by law to remain closed, then the Escrow
Agent may make the payments required by Subsection 4(a) to the Trustee on the next succeeding
day not a legal holiday or a day on which such banking institutions are authorized by law to
remain closed,

SECTION 5. Reinvestment.

(a) Except as provided in Section 3 and this Section, the Escrow Agent shall have no
power or duty to invest any funds held under this Agreement or to sell, transfer or otherwise
dispose of or make substitutions of the Defeasance Obligations held hereunder.

(b) At the written request of Westminster and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall sell, transfer or otherwise dispose of any of the
Defeasance Obligations acquired hereunder and shall substitute other Defeasance Obligations
and reinvest any excess receipts in Defeasance Obligations. Such substitutions and
reinvestments may be effected only if (i) an independent certified public accountant selected by
Westminster shall certify or opine in writing to Westminster, the [ssuer and the Escrow Agent
that the cash and principal amount of Defeasance Obligations remaining on hand afier the
transactions are completed will be not less than the Escrow Deposit Requirement and (ii) the
Escrow Agent shall receive an unqualified opinion of nationally recognized attomeys on the
subject of municipal bonds acceptable to Westminster to the effect that such substitution is in
compliarice with this Agreement. Subsection 4(b) above notwithstanding, cash in excess of the
Escrow Deposit Requirement caused by substitution of Defeasance Obligations shall, as soon as
practicable, be paid to Westminster.

SECTION 6. Redemption of Refunded Obligations. The [ssuer and Westminster
hereby notify the Trustee of Westminster’'s decision to exercise its opticn to redeem the
Refunded Obligations pursuant to Section 5.0 of the Indenture on the Redemption Date.
Westminster hereby irrevocably instructs the Trustee to give by first-class mail the notice of
redemption of the Refunded Obligations to be redeemed (the substantial form of which is
attached hereto as Schedule D) as provided in Section 5.04 of the Indenture. As provided by
Section 7.01 of the Indenture, promptly after the execution and delivery of this Agreement, the
Trustee shall mail, first class, postage prepaid to the Holders of the Refunded Obligations a
notice of defeasance in the form attached hereto as Schedule E.

SECTION 7. Covenants of Escrow Agent. The Escrow Agent covenants and agrees
with the Issuer and Westminster:

(a)  The Escrow Agent will hold the Defeasance Obligations and all income and profit
derived therefrom in a segregated and separate escrow fund account for the sole and exclusive
benefit of the Issuer, Westminster and the holders of the Refunded Obligations for the purposes
for which escrowed.

(b) The Escrow Agent will promptly collect the principal, income and profit from the
Government Obligations and promptly apply the same solely and only to the payment of the
interest due on the Refunded Bonds on each interest payment date therefor and the principal and
premium, if any, on the Refunded Bonds (i) on each mandatory sinking fund installment date on
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and prior to the Redemption Date and (ii} on the Redemption Date. Thereafter any excess in the
Escrow Account shall be used as provided in Section 4(b) hereof.

(c) The Escrow Agent will make no payment from the Escrow Account of fees, due
or to become due, of the Escrow Agent or the Trustee.

(d) If at any time it shall appear to the Escrow Agent that the available proceeds of
the Government Obligations and deposits on demand in the Escrow Account will not be
sufficient to make any payment due to the holders of any of the Refunded Obligations, the
Escrow Agent shall, to the extent practicable, notify Westminster not less than five days prior to
such date, and Westminster agrees that it will, from any funds lawfully available for such
purpose, make up the anticipated deficit so that no default in the making of any such payment
will oceur.

(e) The Escrow Agent may, at any time, resign as escrow agent under this Agreement
by giving 30 days’ wriften notice to the Issuer and Westminster, and such resignation shall take
effect upon the appointment of a successor Escrow Agent by Westminster. The Escrow Agent
may be removed at any time by the Issuer or Westminster by giving at least 30 ddys’ written
notice to the Escrow Agent, and such removal shall take effect upon the appointment of a
successor Escrow Agent by the [ssuer or Westminster. The Issuer or Westminster may select as
successor Escrow Agent any financial institution located within the State of Florida which is
authorized to maintain trust accounts under federal or Florida law. Custody of the Escrow
Account shall be transferred to the successor Escrow Agent upon the effective date of any such
resignation or removal.

If a successor Escrow Agent shall not be appointed pursuant to this Section the holder of
any Refunded Obligation, or such retiring Escrow Agent (unless the retiring Escrow Agent is
being removed) may apply to any court of competent jurisdiction to appoint a successor Escrow
Agent, and such court may thereupon, after such notice, if any, as it may consider proper,
appoint a successor Escrow Agent.

SECTION 8. Indemnity. To the extent permitted by applicable law, including but not
limited to Section 768.28, Florida Statutes, Westminster hereby assumes liability for, and hereby
agrees (whether or not any of the transactions contemplated hereby are consummated) to
indemnify, protect, save and keep harmless the Issuer, the Trustee and the Escrow Agent and
their respective successors, assigns, agents and servants, from and against any and all liabilities,
obligations, losses, damages, penalties, claims, actions, suits, costs, expenses and disbursements
of whatsoever kind and nature which may be imposed on, incurred by, or asserted against, at any
time, the Issuer, the Trustee or the Escrow Agent (whether or not also indemnified against the
same by Westminster or any other person under any other agreement or instrument) and in any
way relating to or arising out of the execution and delivery of this Agreement and related
documents, certificates and instructions, the establishment of the Escrow Account, the
acceptance of the funds and securities deposited therein, any deficiency in the Escrow Account,
the purchase of the Defeasance Obligations, the retention of the Defeasance Obligations or the
proceeds thereof and any payment, transfer or other application of funds or securities by the
Escrow Agent in accordance with the provisions of this Agreement; provided, however, that
Westminster shall not be required to indemnify the Escrow Agent, its successors, assigns, agents
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and servants against the negligence or willful misconduct of the Escrow Agent or its successors,
assigns, agents and servants. .In no event shall Westminster or the Escrow Agent be liable to any
person by reason of the transactions contemplated hereby other than as set forth in this section.
Neither the Issuer nor the Escrow Agent shall be liable for any deficiencies in the amount
necessary to pay the total Debt Service for the Refunded Obligations. Furthermore, neither the
Issuer, the Trustee nor the Escrow Agent shall be liable for the accuracy of the calculation as to
the sufficiency of moneys and the principal amount, of Defeasance Obligations, or any
substitutions thereof in accordance with Section 5 hereof, and the earnings thereon to pay the
total Debt Service for the Refunded Obligations. The indemnities contained in this section shall
survive the termination of this Agreement.

SECTION 9. Responsibilities of Escrow Agent; Fees. The Escrow Agent and its
respective successors, assigns, agents and servants shall not be held to any personal liability
whatsoever, in tort, contract, or otherwise, in connection with the execution and delivery of this
Apgreement, the establishment of the Escrow Account, the retention of the Defeasance
Obligations or the proceeds thereof or any investment, payment, transfer, or other application of
money or securities by the Escrow Agent in accordance with the provisions of this Agreement or
by reason of any non-negligent act, non-negligent omission or non-negligent error of the Escrow
Agent made in good faith in the conduct of its duties or non-willful misconduct, The Escrow
Agent shall, however, be liable to Westminster for its neglipent acts, omissions or errors or
willful -misconduct which violate or fail to comply with the terms of this Agreement. The duties
and obligations of the Escrow Apgent shall be determined by the express provisions of this
Agreement. Whenever the Escrow Agent shall deem it necessary or desirable that a matter be
proved or established prior to taking, suffering or omitting any action under this Agreement, such
matter may be deemed to be conclisively established by a certificate signed by an authorized
officer of Westminster. The fees of the Escrow Agent shall be paid by Westminster at the time
this Agreement is executed and delivered, such fees to be as set forth on Schedule C attached
hereto. The Escrow Agent shall have no lien whatsoever upon any of the moneys or investments
in the Escrow Account for the payment of fees and expenses for services rendered by the Escrow
Agent under this Agreement.

SECTION 10. Term. This Agreement shall commence upon'its execution and delivery
and shall terminate when the Refunded Obligations have been paid and discharged in accordance
with the proceedings authorizing the Refunded Obligations.

SECTION 11. Amendments. This Agreement is made for the benefit of Westminster,
the Issuer, the Escrow Agent and the holders from time to time of the Refunded Obligations and
it shall not be repealed, revoked, altered or amended without the written consent of all such
holders, the Escrow Agent, Westminster and the Issuer; provided, however, that Westminster, the
Issuer and the Escrow Agent may, without the consent of, or notice to, such holders, enter into
such agreements supplemental to this Agreement as shall not adversely affect the rights of such
holders and as shall not be inconsistent with the terms and provisions of this Agreement, for any
one or more of the following purposes:

(a)  to cure any ambiguity or formal defect or omission in this Agreement;
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(b)  to grant to, or confer upon, the Escrow Agent for the benefit of the holders
of the Refunded Obligations, any additional rights, remedies, power or authority that may
lawfully be granted to, or conferred upon, such holders or the Escrow Agent; and

(c) to subject additional funds, securities or properties to this Agreement.

The parties shall be entitled to rely exclusively upon an unqualified opinion of nationally
recognized attorneys on the subject of municipal bonds with respect to compliance with this
Section, including the extent, if any, to which any change, modification, addition or elimination
affects the rights of the holders of the Refunded Obligations, or that any instrument executed
hereunder complies with the conditions and provisions of this Section.

SECTION 12. Severability. If any one or more of the covenants or agreements
provided in this Agreement on the part of Westminster, the Issuer or the Escrow Agent to be
performed should be determined by a court of competent jurisdiction to be contrary to law, such
covenant or agreement herein contained shall be null and void and shall be severed from the
remaining covenants and agreements and shall in no way affect the validity of the remaining
provisions of this Agreement.

SECTION 13. Counterparts. This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as duplicate originals and
shall constitute and be one and the same instrument.

SECTION 14. Governing Law. This Agreement shall be construed under the laws of
the State of Florida.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Escrow Deposit
Agreement to be executed by their duly authorized officers and their corporate seals (other than
the Escrow Agent) to be hereunto affixed as of the date first above written,

(SEAL)
ATTEST:

By:

Member

JAX 3215972 2

ST. JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By:
Chairman

U.S. BANK NATIONAL ASSOCIATION, as
Escrow Agent and as Trustee as described herein

By:

Vice President



(SEAL)
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WESTMINSTER PINES, INC.

By:

Henry T. Keith,
Chief Financial Officer



SCHEDULE A
REFUNDED OBLIGATIONS

The Debt Service for the Refunded Obligations is shown in the following table:

| Mandatory Premium at
Principal at Sinking Fund |' Redemption
Date Interest Redemption Date Installment Date Total

8/1/2020 | § $ $
2/1/2021
8/1/2021
2/1/2022
8/1/2022 b L)
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SCHEDULE B )

INVESTMENTS FOR ESCROW ACCOUNT

The Defeasance Obligations are as follows:
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SCHEDULE C

FEES OF ESCROW AGENT

The fee of the Escrow Agent for its services hereunder shall be $ payable by
Westminster promptly upon delivery hereof.
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SCHEDULE D
NOTICE OF REDEMPTION

ST.JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REVENUE BONDS (WESTMINSTER ST. AUGUSTINE PROJECT), SERIES 2017A
AND TAXABLE SERIES 2017B

,  Notice is hereby given to the holders of the outstanding St. Johns County Industrial
Development Authority Revenue Bonds (Westminster St. Augustine Project), Series 2017A and
Taxable Series 2017B (the “Bonds”), that all of the outstanding Bonds (except the Bonds bearing
the series designation “‘Series 2017B” subject to mandatory sinking fund installments through
and including the redemption date) have been called for optional redemption on August 1, 2022
prior to maturity in accordance with their terms at a redemption price of 101 percent of the
principal amount thereof, together with accrued interest thereon to, but not including, August 1,
2022. The Bonds were issued on December 7, 2017, dated such date and have maturity dates
and interest rates set forth below.

CUSIP* Maturity Rate Amount Price
790418 AAS 8/1/2047 4.125% $ 8,830,000 101%,
790418 AB3 8/1/2045 5.500 33,430,000 101

The Bonds must be surrendered to U.S Bank National Association as Trustee and paying
agent in order to collect the redemption price.

Holders of such Bonds will receive payment of the redemption price to which they are
entitled upon presentation and surrender thereof at the principal corporate trust office of U.S.
Bank National Association at the following address:

U.S. Bank National Association
Global Corporate Trust

111 Fillmore Avenue E.

St. Paul, MN 55107
1-800-934-6802

From and after August 1, 2022 interest on such Bonds shall cease to accrue and be
payable. Interest on the Bonds prior to the redemption date will be paid in the usual manner.

REQUIREMENT INFORMATION

For a list of redemption requirements please visit our website at
ywvww.usbank.com/coporatetrust and click on the “Bondholder Information” link.

IMPORTANT NOTICE

Under the Jobs and Growth Tax Relief Reconciliation Act of 2003 (the “Act”), 28% will be
withheld if tax identification number is not properly certified.
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*The Undersigned shall not be held responsible for the selection or use of the CUSIP number,
nor is any representation made as to its correctness indicated in the Redemption Notice. It is
included solely for convenience of the Holders.

ST.JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By: U.S BANK NATIONAL ASSOCIATION,
as Trustee

Dated this day of , 2022,
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SCHEDULE E
NOTICE OF DEFEASANCE

ST. JOHNS COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
REVENUE BONDS (WESTMINSTER ST. AUGUSTINE PROJECT), SERIES 2017A
.AND TAXABLE SERIES 2017B

CUSIP No. 790418 AAS
CUSIP Na. 7904178 AB3

Registered owners of the following obligations more particularly set out below (the
“Bonds™) are hereby notified that pursuant to the Bond Trust Indenture between St. Johns
County Industrial Development Authority and U.S. Bank National Association, dated as of
December [, 2017 (the “Indenture™) pursuant to which the Bonds were issued, U.S. Bank
National Association, as Bond Trustee and Escrow Agent holds sufficient money and defeasance
obligations, the principal of and interest on which, when due and payable (including upon
mandatory sinking fund redemption), will provide sufficient money to pay the principal of and
interest on the Bonds to the mandatory sinking fund installment date or earlier (but not
coincident) redemption date. The redemption date is August 1, 2022. This notice is not a notice
of redemption of the Bonds. The Defeasance Obligations held by the Escrow Agent are non-
callable Government Obligations (as defined in the Indenture). The Bonds are no longer deemed
Outstanding under the Indenture or secured thereby. The Bonds are payable only from the
monies and Government Obligations held by the Escrow Agent.

Maturity Date Series Principal Amount Interest Rate
August 1, :
2047 2017A $ 8,830,000 4.125%
2044 2017B 34,960,000 5.500

! This amount assumes a closing date on or after 8:1/20. If closing is prior to 8/1/20, the amount is
. $34,965,000.

JAX 3215972 2 E-1



Dated: _,2020

U.S. BANK NATIONAL ASSOCIATION, as
Escrow Agent and as Trustee as described herein

By:

Vice President
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| Butler Snow Draft #1 - 5/7/20 |

CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the “Continuing Disclosure Certificate”), dated
as of 1, 2020, is executed and delivered by PRESBYTERIAN RETIREMENT
COMMUNITIES, INC., as the Representative of the Obligated Group (hereinafter defined)
(“PRC” or the “Obligated Group Representative”) for the benefit of the Holders (hereinafter
defined) of the Bonds (hereinafter defined) and in order to provide certain continuing disclosure
with respect to the Bonds in accordance with Rule 15¢2-12 of the United States Securities and
Exchange Commission under the Securities Exchange Act 0of 1934, as the same may be amended
from time to time (the “Rule™). ’

SECTION 1. DEFINITIONS. Capitalized terms not otherwise defined in this
Contmumg Disclosure Certificate shall have the meaning assigned in-the Rule or, to the extent
not in conflict with the Rule, in the Official Statement (hereinafter defined). The capitalized
terms shall have the following meanings: i

“Annual Filing Date” means the date, set forth in Sections 2(a) and 2(d), by which the
Annual Report is to be filed with the MSRB.

“Annual Financial Infermation” means annual financial information as such term is
used in paragraph (b)(5)(i) of the Rule and specified in Section 3(a) of this Continuing
Disclosure Certificate. :

“Annual Report” means an Annual Report described in and consistent with Section 3 of
this Continuing Disclosure Certificate.

“Audited Financial Statements” means the financial statements of the Obligated Group
for the prior Fiscal Year, certified by an indeperident auditor and prepared in accordance with
generally accepted accounting principles in accordance with the terms of the Master Indenture.

“Bond Trustee” means U.S. Bank National Association, as bond trustee under the Bond
Indenture dated as of 1, 2020, entered into with the St. Johns County Industnal
Development Authority, pursuant to which the Bonds were issued.

“Bonds” means the bonds as listed on the attached EXHIBIT A, with the CUSIP

numbers felating thereto.
{

“Dissemination Agent” shall mean any person designated by the Obligated Group to act
as its agent hereunder.

“EMMA” means the Electronic Municipal Market Access System of the MSRB.

“Failure to File Event” means the failure to file an Annual Report on or before the
Annual Filing Date.

“Helder” means any person (a) having the power, directly or indirectly, to vote or
consent with respect to, or to dispose of ownership of, any Bonds (including persons holding



Bonds through nominees, depositories or other intermediaries), or (b) treated as the owner of any
Bonds for federal income tax purposes.

“Information” means, collectively, the Annual Reports, the Audited Financial
Statements (if any), the Notice Event notices, the Failure to File Event notices, the Voluntary
Event Disclosures and the Voluntary Financial Disclosures.

“Master Indenture” shall mean the Amended and Restated Master Trust Indenture by
and among PRC, Palm Shores Retirement Community, Inc., Suncoast Manor Retirement
Community, Inc., Wesley Manor, Inc., Westminster Retirement Communities Foundation, Inc.,
Westminster Services, Inc. and Westminster Shores, Inc.,, dated as of August 1, 2010, as
supplemented and amended, particularly as supplemented by Supplemental Indenture for
Obligation No. 21, dated as of 1, 2020, between the Obligated Group and U.S. Bank
National Association, as successor master trustee.

“Member” means any person that is a Member to the Obligated Group within the
meaning of the Master Indenture.

“MSRB” means. the Municipal Securities Rulemaking Board established pursuant to
Section 15B(b)(1) of the Securities Exchange Act of 1934.

“Notice Event” means any of the events enumerated in paragraph (b)(5)(i)}(C) of the
Rule and listed in Section 4(a) of this Continuing Disclosure Certificate,

“Obligated Group” shall have the meaning set forth in the Master Indenture,

“Obligated Person™ means any person who is either generally or through an enterprise,
fund, or account of such person committed by contract or other arrangement to support payment
of all, or part of the obligations on the Bonds (other than providers of municipal bond insurance,
letters of credit, or other liquidity facilities), as shown on EXHIBIT A hereto. “Obligated
Person” shall include all Members of the Obligated Group.

“Official Statement” means the Official Statement delivered in connection with the
issue and sale of the Bonds, as listed on EXHIBIT A hereto.

“SEC” means the Securities and Exchange Commission,

“Voluntary Event Disclosure” means the following types of information:

L. “amendment to continuing disclosure undertaking”;

2. “change in Obligated Person”;

3. “notice to investors pursuant to bond documents™;

4, “certain communications from the Internal Revenue Service";
5. “secondary market purchases”;



6. “capital or other financing plan”;

7. “litigation/enforcement action”;
8. “derivative or other similar transaction™; and
9. “other event-based disclosures.”

“Voluntary Financial Disclosure” means the following types of information:

L. “monthly financial information™;

2. “change in Fiscal Year/timing of annual disclosure”,

3. “change in accounting standard";

4, “interim/additional financial information/operating data’;

5. “budget™;

6. “investment/debt/financial policy”;

7. “information provided to rating agency, credit/liquidity provider

i or other third party”’;

8. “consultant reports”; and
9. “other financial/operating data.”
SECTION 2. PROVISION OF ANNUAL REPORTS. (a) PRC, on behalf of

itself, the Obligated Group and any other Obligated Person, shall provide to the MSRB, annually,
an electronic copy of the Annual Report not later than 120 days after the end of the Obligated
Group’s Fiscal Year, commencing with the Fiscal Year ending March 31, 2021. Such date and
each anniversary thereof is the “Annual Filing Date.” The Annual Report may be submitted as a
single document or as separate documents composing a package, and may cross-reference other
information as provided in Section 3 of this Continuing Disclosure Certificate.

(b)  If by 6:00 p.m. Eastern time on the Annual Filing Date (or, if such Annual Filing
Date falls on a Saturday, Sunday or holiday, then the first business day thereafter) for the Annual
Report, a Failure to File Event shall have occurred, the Obligated Group shall immediately send
a notice to the MSRB; in substantially the form attached as EXHIBIT B hereto, accompanied by
a cover sheet in the form set forth in EXHIBIT C-1 hereto.

(c) If Audited Financial Statements of the Obligated Group are not available prior to
the Annual Filing Date, the Obligated Group shall file unaudited financial statements by such
date and, when the Audited Financial Statements are available, promptly file them with the
MSRB.



(d)  The Obligated Group may adjust the Annual Filing Date upon change of the
Obligated Group’s Fiscal Year by providing written notice of such change and the new Annual
Filing Date to the Bond Trustee and the MSRB; provided that the period between the existing
Annual Filing Date and new Annual Filing Date shall not exceed one year.

SECTION 3. CONTENT OF ANNUAL REPORTS. (a) Each Annual Report
shall contain:

) a copy of the Obligated Group’s Annual Financial Statements; and

(if)  the items required to be filed pursuant to Sections 3.11(b) through (h) of
the Master Indenture,

(b)  Any or all of the information to be provided pursuant to subsections (a) and (b)
above may be set forth in a document or set of documents, or may be included by specific
reference to documents previously provided to the MSRB through EMMA, or filed with the
SEC. If the document is an official statement, it must be available on EMMA. The Obligated
Group shall identify clearly each other document so included by specific reference,

{c) If the Obligated Group is unable to provide to the MSRB through EMMA, any
financial information or operating data required by subsections (a) and (b) above by the date
specified in subsections (a) and (b) above, as applicable, the Obligated Group shall provide, or
cause its Dissemination Agent to provide, in a timely manner, a notice of such failure to the
MSRB through EMMA, if any.

(d) If the Fiscal Year of the Obligated Group changes, the Obligated Group shall
provide, or cause its Dissemination Agent to provide, notice of such change to the MSRB
through EMMA, prior to the earlier of the ending date of the Fiscal Year prior to such change or
the ending date of the Fiscal Year, as changed.

(e) Any Annual Financial Information containing modified operating data or
financial information is required to explain, in narrative form, the reasons for the modification
and the impact of the change in the type of operating data or financial information being
provided.

SECTION 4. REPORTING OF NOTICE EVENTS. (a) The occurrence of
any of the following events with respect to the Bonds constitutes a Notice Event:

[. principal and interest payment delinquencies;

2. non-payment related defaults, if material;

3.  unscheduled draws on debt service reserves reflecting financial
difficulties;

4.  unscheduled draws on credit enhancements reflecting financial
difficulties;



5. substitution of credit or liquidity providers, or their failure to perform;

6. adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material natices or determinations with respect to the tax status of
the Bonds, or other material events affecting the tax status of the Bonds;

7. modifications to rights of Bond holders, if material;
8. bond calls, if material, and tender offers; .
9. defeasances:

10. release, substitution, or sale of property securing repayment of the Bonds,
if matenal;

11.  rating changes;

2. bankruptcy, insolvency, receivership or similar event of the Obligated
Person (for the purposes of the event described in subsection (a)(12) of this Section 4,
the event is considered to occur when any of the following occur: the appointment of a
receiver, fiscal agent or similar officer for an Obligated Person in a proceeding under the
U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a
court or governmental authority has assumed jurisdiction over substantially all of the
assets or business of the Obligated Person, or if such jurisdiction has been assumed by
leaving the existing governing body and officials or officers in possession but subject to
the supervision and orders of a court or governmental ‘authority, or the entry of an order
confirming a plan of reorganization, arrangement or liquidation by a court or
governmental authority having supervision or jurisdiction over substantially all of the
assets or business of the Obligated Person);

13.  the consummation of a merger, consolidation, or acquisition involving an
Obligated Person or the sale of all or substantially all of the assets of the Obligated
Person, other than in the ordinary course of business, the entry into a definitive
agreement to undertake such an action or the termination of a definitive agreement
relating to any such actions, other than pursuant to its terms, if material;

14.  appointment of a successor or additional trustee or the change of name of
a trustee, if material;

15.  incurrence of a Financial Obligation' of the Obligated Person, if material,
or agreement to covenants, events of default, remedies, priority rights, or othet similar

L For purposes of the events identified in subparagraphs (a) (15) and (16) of this Section 4, the term “Financial
Obligation™ is defined to mean a (A) debt obligation; (B) derivative instrument entered into in connection with, or
pledged as security or a source of payment for, an existing or planned debt obligation; or (C) a guarantee of (A) or
(B). The term “Financial Obligation” does not include municipal securities as to which a final official statement has
been otherwise provided to the MSRB consistent with the Rule. Numerous other terms contdined in these



terms of a Financial Obligation of the Obligated Person, any of which affect Bond
holders, if material; and

16.  default, event of acceleration, termination event, modification of terms, or
other similar events under the terms of a Financial Obligation® of the Obligated Person,
any of which reflect financial difficulties.

The Obligated Group shall, in a timely manner not in excess of ten (10) business days
after the occurrence of such Notice Event, file a notice of such occurrence with MSRB. The
notice will be filed with a cover sheet in the form set forth in EXHIBIT C-1 hereto.

SECTION 5. CUSIP NUMBERS. Whenever provididg information to the
MSRB, including but not limited to Annual Reports, documents incorporated by reference to the
Annual Reports, Audited Financial Statements, Notice Event notices, Failure to File Event
notices, Voluntary Event Disclosures and Voluntary Financial Disclosures, the Obligated Group
shall indicate the full name of the Bonds and the CUSIP numbers for the Bonds as to which the
provided information relates.

SECTION 6. VOLUNTARY FILING. If the Corporation desires to file a
Voluntary Event Disclosure with the MSRB, it may use a cover sheet in the form set forth in
EXHIBIT C-2 hereto. If the Obligated Group desires to file a Voluntary Financial Disclosure
with the MSRB, it may use a cover sheet in the form set forth in EXHIBIT C-3 hereto. Nothing
in this Continuing Disclosure Certificate shall be deemed to prevent the Obligated Group from
disseminating any other information to the MSRB by other means or including any other
information in any Annual Report, Audited Financial Statements, Notice Event notice, Failure to
File Event notice, Voluntary, Event Disclosure or Voluntary Financial Disclosure, in addition to
that required by this Continuing Disclosure Certificate. If the Obligated Group chooses to
include any information in any Annual Report, Audited Financial Statements, Notice Event
notice, Failure to File Event notice, Voluntary Event Disclosure or Voluntary Financial
Disclosure in addition to that which is specifically required by this Continuing Disclosure
Certificate, the Obligated Group shall have no obligation under this Continuing Disclosure
Certificate to update such information or include it in any future Annual Report, Audited
Financial Statements, Notice Event notice, Failure to File Event notice, Voluntary Event
Disclosure or Voluntary Financial Disclosure.

SECTION 7. TERMINATION OF REPORTING OBLIGATION. The
obligations of the Obligated Group under this Continuing Disclosure Certificate shall terminate
with respect to the Bonds upon the legal defeasance, prior redemption or payment in full of all of
the Bonds, when the Obligated Group is no longer an Obligated Person with respect to the
Bonds, or upon receipt of an opinion of counsel expert in federal securities laws to the effect that
continuing disclosure is no longer required.

subsections and/or in the definition of “Financial Obligation™ are not defined in the Rule; SEC Release No. 34-
83885 contains a discussion of the current SEC interpretation of those lerms. For example, in the Release, the SEC
provides guidance that the term “debt obligation™ generally should be considered to include only lease arrangements
that operate as vehicles to borrow money.



SECTION 8. REMEDIES IN EVENT OF DEFAULT. In the event of a
failure of the Obligated Group to comply with any provision of this Continuing Disclosure
Certificate, the Holders’ rights to enforce the provisions of this Continuing Disclosure Certificate
shall be limited solely to a right, by action in mandamus or for specific performance; to compel
performance of the parties’ obligation under this Continuing Disclosure Certificate. Any failure
by a party to perform in accordance with this Continuing Disclosure Certificate shall not
constitute a default on the Bonds or under any other document relating to the Bonds, and all
rights and remedies shall be limited to those expressly stated herein.

SECTION 9, AMENDMENT: WAIVER. Notwithstanding any other
provision of this Continuing Disclosure Certificate, the Obligated Group may amend this
Continuing Disclosure Certificate and any provision of this Continuing Disclosure Certificate
may be waived, if such amendment or waiver is supported by an opinion of counsel expert in
federal securities laws to the effect that such amendment or waiver does not materially impair the
interests of Holders of the Bonds and would not, in and of itself, cause the undertakings herein to
violate the Rule if such amendment or waiver had been effective on the date hereof but taking
into account any subsequent change in or official interpretation of the Rule.

SECTION 10. BENEFICIARIES. This Continuing Disclosure Certificate shall
inure solely to the benefit of the Obligated Group, the Bond Trustee, the Underwriter, the St.
Johns County Industrial Development Authority and the Holders from time to time of the Bonds,
and shall create no rights in any other person or entity.,

SECTION 11. GOVERNING LAW. This Continuing Disclosure Certificate
shall be governed by the laws of the State of Florida.

[SIGNATURE PAGE FOLLOWS]



[SIGNATURE PAGE TO CONTINUING DISCLOSURE CERTIFICATE]

PRC has caused this Continuing Disclosure Certificate to be executed, on the date first
written above, by its duly authorized officer.

PRESBYTERIAN RETIREMENT
COMMUNITIES, INC., as an Obligated Person
and Obligated Group Representative

By:

Henry T. Keith, Chief Financial Officer



EXHIBIT A

NAME AND CUSIP NUMBERS OF BONDS

Name of Issuer:

Obligated Persons:;

Name of Bond [ssue:

Date of [ssuance:

Date of Official Statement:

CUSIP Numbers:

St. Johns County Industrial Development Authority

Presbyterian Retirement Communities, Inc.
Palm Shores Retirement Community, Inc.

Suncoast Manor Retirement Community, Inc.

Wesley Manor, Inc.

Westminster Retirement Communities Foundation, Inc,
Westminster Services, Inc.

Westminster Shores, Inc.

Westminster Pines, Inc.

J
Revenue Bonds (Presbyterian Retirement Communities
Project) Series 2020

, 2020

2020



EXHIBIT B

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer;

Obligated Person(s):

Name of Bond [ssue:

Date of Issuance:

Date of Official Statemment:

CUSIP Numbers:

St. Johns County Industrial Development Authority

Presbyterian Retirement Communities, Inc.

Palm Shores Retirement Community, Inc.

Suncoast Manor Retirement Community, Inc.

Wesley Manor, Inc.

Westminster Retirement Communities Foundation, Inc.
Westminster Services, Inc. '

Westminster Shores, Inc.

Westminster Pines, Inc,

Revenue Bonds (Presbyterian Retirement Communities
Project) Series 2020

2020

_,2020

A-2



NOTICE IS HEREBY GIVEN that the Obligated Persons have not provided an Annual
Report with respect to the above-named Bonds as required by the Continuing Disclosure
Certificate of the Corporation. The undersigned anticipates that the Annual Report will be filed

by
Dated:

PRESBYTERIAN RETIREMENT"
COMMUNITIES, INC.

ccl

B-1



EXHIBIT C-1
EVENT NOTICE COVER SHEET

This cover sheet and accompanying “event notice” will be sent to the MSRB, pursuant to
Securities and Exchange Commission Rule 15¢2-12(b)}(5)(i}(C) and (D).

Issuer’s and Other Obligated Person’s Name:

St. Johns County Industrial Development Authority
Presbyterian Retirement Communities, Inc.

Palm Shores Retirement Community, Inc,

Suncoast Manor Retirement Community, Inc.

Wesley Manor, Inc.

Westminster Retirement Communities
Westminster Services, Inc,
Westminster Shores, Inc.

Westminster Pines, Inc.

Issuer’s CUSIP Number:

Foundation, Inc.

or CUSIP Number(s) of the bonds to which this event notice relates:

Number of pages attached:

Description of Notice Events (Check One):

1. “Principal and interest payment
delinquencies™;

2. “Non-Payment related defaults, if

material”;

3. “Unscheduled draws on debt
service reserves reflecting financial
difficulties™; 3

4, “Unscheduled draws on credit
enhancements  reflecting  financial
difficulties™;

S.____ “Substitution of credit or liquidity

providers, or their failure to perform™;

6. “Adverse tax opinions, IRS notices
or events affecting the tax status of the
security™; '

7. “Modifications to rights of
securities holders, if material”;

8. “Bond calls, if material™;
9. “Defeasances’;
10. “Release, substitution or sale of

property securing repayment of the
securities, if material:

11._ “Rating changes”;

12._ “Tender offers”;

13._ “Bankruptcy, insolvency, receivership or
similar event of the obligated person”;

14. “Merger, consolidation, or acquisition of -
the obligated person, if matep'al”; and

15.__“Appointment of a successor or
additional trustee, or the change of name of a
trustee, if material.”

16. _ “incurrence of a Financial Obligation of
the Obligated Person, if material, or
agreement to covenants, events of default,
remedies, priority rights, or other similar
terms of a Financial Obligation of the
Obligated Person, any of which affect Bond
holders, if material;”

17.  _ “default, event of acceleration,
termination event, modification of terms, or
other similar events under the terms of a
Financial Obligation of the Obligated Person,
any of which reflect financial difficulties.

Failure to provide annual financial information as required.

. C-

1



I hereby represent that I am authorized by Presbyterian Retirement Communities, Inc. or its
agent to distribute this information publicly:
Signature: ‘

4

Name: Title:
Date:




EXHIBIT C-2
VOLUNTARY EVENT DISCLOSURE COVER SHEET

This cover sheet and accompanying “voluntary event disclosure” will be sent to the MSRB,
pursuant to the Continuing Disclosure Certificate dated as of 1, 2020 of the
Corporation.

Issuer’s and Other Obligated Person’s Name;

St. Johns County Industrial Development Authority
Presbyterian Retirement Communities, Inc.

Palm Shores Retirement Community, Inc.

Suncoast Manor Retirement Community, Inc.

Wesley Manor, Inc.

Westminster Retirement Communities Foundation, Inc.
Westminster Services, Inc,

Westminster Shores, Inc.

Westminster Pines, Inc.

Issuer's Six-Digit CUSIP Number:

or Nine-Digit CUSIP Number(s} of the bonds to which this notice relates:

Number of pages attached:
___ Description of Voluntary Event Disclosure (Check One):

1. “‘amendment to continuing disclosure undertaking™;

2. __ “change in obligated person”;

3.____ “notice to investors pursuant to bond documents”;

4. ‘“certain communications from the Internal Rcvenue Service™;
5. “secondary market purchases”;

6. “bld for auction rate or other securities™;

7. “capital or othcr financing plan”;

3. “lmgatlon/enforcement action™;

9. “change of tender agent, remarketmg agent, or other on-going party”
10. “denvatWC or other similar transaction™; and

[1._ *“other event-based disclosures.”

[ hereby represent that [ am authorized by Presbyterian Retirement Communities, Inc. or its
agent to distribute this information publicly:

Signature:

Naimne: Title:
Date:

C-3



EXHIBIT C-3
YOLUNTARY FINANCIAL DISCLOSURE COVER SHEET

This cover sheet and accompanying “‘voluntary financial disclosure” will be sent to the MSRB,

pursuant to the Continuing Disclosure Certificate dated as of I, 2020 of the
Corporation.

[ssuer’s and Other Obligated Person’s Name:

St. Johns County Industrial Development Authority
Presbyterian Retirement Communities, Inc.

Palm Shores Retirement Community, Inc.

Suncoast Manor Retirement Community, Inc.

Wesley Manor, Inc.

Westminster Retirement Communities Foundation, Inc.
Westminster Services, Inc.

Westminster Shores, Inc.

Westminster Pines, Inc.

Issuer’s Six-Digit CUSIP Number:

or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates:

Number of pages attached:

Description of Veluntary Financial Disclosure (Check One):

l._ “monthly financial information™;

2.____ “change in fiscal year/timing of annual disclosure”;

3 “change in accounting standard™;

4, “interim/additional financial information/operating data’;
5 “budget”; ‘

6 “investment/debt/financial policy”;

7

“information provided to rating agency, credi/liquidity provider or other third
party”;
8. “consultant reports”; and
0. “other financial/operating data.”

I hereby represent that I am authorized by Presbyterian Retirement Communities, Inc. or its
agent to distribute this information publicly:

Signature;

Name; Title:

Date:
52843507.v2



Exhibit H



NOTICE OF PUBLIC HEARING
AND PUBLIC MEETING

’

NOTICE IS HEREBY GIVEN that a public hearing will be held on the 8" day of June,
2020 at 3:00 p.m. the St. Johns County Auditorium of the Administration Building, 500 San
Sebastian View, St. Augustine, Florida 32084 by the St. Johns County Industrial Development
Authority (the “Issuer”) relating to the issuance by the Issuer of its Revenue Bonds (Presbyterian
Retirement- Communities Obligated Group Project), Series 2020 in an aggregate principal
amount not to exceed $180,000,000 in two series (one tax-exempt and one taxable) (the
“Bonds™) under a plan of financing for the purpose, among others, of (i) constructing and
equipping 50 residential apartments, 24 residential villas and 30 assisted living memory care
support units at an estimated cost of $39 million at Westminster St. Augustine, the main office
for the campus is located at 235 Towerview Drive, St. Augustine, Florida 32092, a facility
composed of 159 residential units, 30 assisted living units and 30 skilled nursing beds, owned by
Westminster Pines, Inc.; (ii) constructing and equipping 50 residential apartments, 23 residential
villas and 32 assisted living memory care support units at an estimated cost of $35.2 million at
Westminster Woods on Julington Creek, 25 State Road 13, Jacksonville, Florida 32259 located
in Fruit Cove in St. Johns County, a facility composed of 398 units including 278 residential
units, 60 assisted living units and 60 skilled nursing beds, owned by Wesley Manor, Inc.; (iii)
constructing and equipping 30 residential apartments and a life-long leaming center at an
estimated cost of $20 million at Westminster Palms, 830 North Shore Drive, NE, St. Petersburg,
Florida a facility composed of 237 units including 167 residential units, 38 assisted living units
and 32 skilled nursing beds, owned by Palm Shores Retirement Community, Inc.; (iv)
constructing and equipping 100 residential apartments at an estimated cost of $43,000,000 at
Westminster Point Pleasant, 1533 4™ Avenue, Bradenton, Florida 34205, a facility composed of
437 units including 251 residential units, 66 assisted living units and 120 skilled nursing beds,
owned by Presbyterian Retirement Communities, Inc. (“PRC”); (v) rehabilitating and equipping
an approximately 14,000 square foot office building at an estimated cost of $7,000,000 at 80
West Lucerne Circle, Orlando, Florida 32801 owned by Westminster Services, Inc.; (vi)
renovating and equipping 48 residential apartments in the Towers units of Westminster Winter
Park to include kitchens at an estimated cost of $2,500,000 at Westminster Winter Park, 1111
South Lakemont Avenue, Winter Park, Florida, a facility composed of 430 units including 296
residential units, 54 assisted living units and 80 skilled nursing beds, owned by PRC; (vii)
constructing and equipping 40 residential apartments, a life-long learning center and enclosing a
parking lot under the skilled nursing facility building and creating more private rooms at an
estimated cost of $21,800,000 at Westminster Towers Orlarido, 70 West Luceme Circle,
Orlando, Florida 32801, a facility composed of 355 units including 190 residential units, 45
assisted living units and 120 skilled nursing beds, owned by PRC; (viii) refunding the
outstanding St. Johns County Industrial Development Authority Retirement Facility Revenue
Bonds (Westminster St. Augustine Project), Series 2017A and Taxable Series 2017B presently
outstanding in the aggregate principal amount of $43,795,000 (the “2017 Bonds”); (ix) refunding
the outstanding St. Johns County Industrial Development Authority Revenue Bonds
(Presbyterian Retirement Communities Project), Series 2010B presently outstanding in the
aggregate principal amount of $16,360,000 (the ““Series 2010B Bonds™); and (x) financing a
swap termination payment. The Series 2017 Bonds refinanced the acquisition by Westminster
Pines, Inc. of a then-existing continuing care retirement community known as Westminster St.
Augustine described above, The Series 2010B Bonds financed the construction and equipping of



54 residential apartments and a parking deck at Westminster Winter Park, a facility described
above. The Bonds will also finance a debt service reserve fund to secure the bonds and costs of
issuance of the Bonds.

The Bonds and the interest thereon will be limited obligations of the Issuer payable solely
from (i) loan payments to be made by the Obligated Group (composed of PRC, Palm Shores
Retirement Community, Inc., Suncoast Manor Retirement Community, Inc., Wesley Manor, Inc.,
Westminster Retirement Communities Foundation, Inc., Westminster Services, Inc., Westminster
Shores, Inc. and Westminster Pines, Inc.), and (ii) other moneys pledged therefor under the
financing documents for the Bonds. The Bonds will not constitute a general indebtedness or a
charge against the general credit of the Issuer. Neither the faith nor credit of the Issuer, the State
of Florida, or any political subdivision thereof, will be pledged to the payment of the principal of
or interest on the Bonds and the Bonds shall not constitute a debt, liability or obligation of the
[ssuer, the State of Florida, or any political subdivision thereof. The Issuer has no taxing power.

The Public Hearing described above is required by the Internal Revenue Code of 1986, as
amended. At the time and place set for public hearing, residents, taxpayers and other interested
persons will be given the opportunity to express their views, both orally and in writing, on the
proposed issuance of the Bonds. A person may also attend this meeting by calling the telephone
number  (904)209-1265 and may  view the meeting on GTV or
 hip: wwwsjeflus GTY watehetvasps. Written or physical documentation may be submitted
to the Issuer, S00 San Sebastian View, St. Augustine, Florida 32084, or e-mail address:
ceadevieesiefl.us. It is requested that written or physical documentation be provided at least 24
hours prior to the meeting. A designated access point to attend this meeting is located at 500 San
Sebastian View, St. Augustine, Florida.

Pursuant to Section 286.0105, Florida Statutes, as amended, the Issuer hereby advises
that if any person decides to appeal any decision made by the Issuer with respect to any matter
considered at such public hearing and meeting, such person will need a record of the proceedings
and, for such purpose, may need to insure that a verbatim record of the proceedings is made,
which record includes the testimony and the evidence upon which the appeal is to be based.

In accordance with the Americans with Disabilities Act, persons needing a spccial
accommodation to participate in this proceeding should contact the individual or agency
publishing this notice no later than seven days prior to the proceeding at the address given in this
notice or by calling Jennifer Zuberer, telephone 904.209.0560.

DATED: May 29, 2020.

By: ST.JOHNS COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

JAX 3211928 5 2-



