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COUNTY COMMISSIONERS OF ST. MARY'S COUNTY

RESOLUTION NO. £5-/9
BY THE BOARD OF COUNTY COMMISSIONERS
August 20, 1985

J:44PH00/29/858 CO.COM  $0.00
A RESOLUTION
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ENTITLED

A RESOLUTION to suthorize and provide for the issuance, sale
and delivery by County commissioners of St, Mary's County

of its revenue bonds in an aggregate principeal amount not
to exceed Six Million nollars ($6.000,000), to De
designated "County commissicners of St. Mary’s County First
Mortgage Revenue Bords -(St. Mary's PMursing Homne, Inc.
Project),™ pursuant to the provisions of Sections 266A tO
266-1, inclusive, of Article 41 of the Annotated Code of
Marylangd (1982 Replacement  Volume and 1984 Cumulative
Supplement), 1in order to lend the proceeds thereof to St.
Mary's Nursing Home, Inc., @ private nonprofit corporation
organized and existing ander the 1laws of the State of
Maryland, solely for the purpose of financing the
azquisition, construction znd equipping of @ 138-bed
comprehensive care nursing home facility located oD
approximately 4.68 acrces of land at Maryland Route 5 anc
peabody Street, Leonardtown, Maryland, to replace an
existing facility located at an adjacent site; to make
cortain legislative findings concerning, among other
things, the public nenefit ond purpose of the revenue
bonds; TO PROVIDE THAT THE REVENUE BONDS AND THE INTEREST
ON THEM SHALL BE PAYABLE SOLELY FROM REVENUES RECEIVED 1IN
CONNECTION WITH THE FINANCING OR REFINANCING OF THE
FACILITY AND FROM ANY OTHER MONEYS MADE AVAILABLE TO THE
COUNTY FOR SUCH PURPOSE AND THAT NEITHER THE REVENUE BONDS
NOR THE INTEREST ON THEM SHALL EVER CONSTITUTE AN
INDEBTEDNESS OR A CHARGE. AGAINST THE GENERAL CREDIT OR
TAXING POWERS OF THE COUNTY WITHIN THE MEANING OF ANY
CONSTITUTIONAL PROVISION STATUTORY LIMITATION AND
NEITHER SHMALL EVER CONSTITUTEL OR GIVE RISE TO ANY PECUNIARY

LIABILITY OF THE COUNTY; to authorize the private
{(negotiated) sale of the revenue bonds; to authorize the

Prasident of the Board of County Commissioners, Dby order,

to specify, prescribe, determine, provide for and approve
all matters, deteils, forms, documents or procedures

necessary or appropriate to the authorization, sale,
security, issuance, delivery oOr payment of or for the
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revenue bonds;  and generally ta provide f£Or and determine
various matters in connection with the authorization,

jssuance, sale and delivery of the revenue bonds.

‘RECITALS

Sections 266A. to 266-1, inclusive, o©Of Article 41 of the

Annotated Code of Maryland (1982 Replacement volume and 1984

Cumulative Supplement) (the "Act®) empower all the counties and

municipalities of the btate of Maryland (the "State”) to 1issue

and sell limited obligation revenue bonds and to lend the

proceeds of the s3le of such bonds to one oI moIe€ facility

users (as defined in the Act) under a loan agreament to finance

e facilitics (as defined in the Act).

b

or refinance one or mor

The Act declares it to be the legislative purposc to

relieve conditions of unemployment in the State, to encourage

the incresse of industry and commerce and a balanced economy in

the State, to assist in the retention of existing industry and

comnerce and in the attraction of new industry and commerce 1in

the State through, among other things, port development and the

oliution of the environment

ds of

control, reduction OF abatement of P

and the utilization and disposal of wastes (where procee

the bonds are used for any of these purposes), to promote

economic . development, tO protect naturali resources and

recovery, and generally to promote the
f each of the

encourage resource

huli:h. welfare and safety of the residents ©

counties and municipslities of the State.
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By a letter of intent dated August 20, 1985 (the "Letter of

Intent®), St. Mary's Nursing Home, 1InC., & private nonprofit

corporation organized and existing under the laws of the State

of Marylang (the “Borrower"™), regquested County commissioners of

~1ssuer”) to participate in the

qt. Mary's County (the
»Facility®) Dby

financing of 8 facility described therein (the

authorizing, issuing and selling 1its 1imited obligation revenue

wonds in an aggregate principal amount not to exceed Six

Million Dollars ($6,000,000) (the “"Bonds™) and lending .the

oroceeds thereof (the »L0an*) to the Borrower for the sole anc

exclusive purpose of financing the Facility.

The Facility, as described in the retter of Intent, will Dbe

located at Maryland Route 5 and Peabody Street,
11y of the scquisition of

Leonardtown,

Maryland, and will consist genere

4. 68 acres of land and the acquisition,

approximately

canstruction and equipping thereon of a 138~bed comprehensive

care nursing home facility of approxinately 6C,200 square feet

to replace an existing facility on an cdjacent site.

ed that this Resolution <hall constitute the

1t is intend
resolution contemplated DY Section 2660(&) of

administrative

the Act, implementing the authority conferred on the lssuel to

issue and sell the Bonds.
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NOW.  THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

T LW " ol

COHHISSIOHEBS OF ST. MARY'S COURTY:
SECTION 1. It is hereby found and determined as follows:

(3) The Facility is a facility within the mecaning of the

Act and consists of land or interest in land, buildings,

structures, machinery, equipment, furnishings ofr other real or

personal property or interest in them (as more particularly -

described in Exhibit A to the Letter of Intent). The Borrower

] -
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is a facility spplicant and 2 facility user within the meaning

of the Act.

(b) The accomplishment of the transactions contemplated
and authorized by this Resolution, including (without

limitation) the acguisition, construction, <ceconstruction,

equipping, expansion, extension, improvement, rehabilitation oOr

remodeling {collectively, the "Acquisition®) of the Facility
will promote the declared legislative purposes of the Act by

(i) sustaining jobs and employment opportunities, thereby

relieving conditions of unemployment in the State and in St.

|
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Mary's County; (ii) encouraging the increase of industry and

e

commerce and a balanced economy in ‘the State and in St. Mary's

County; (iii) assisting in the retention of existing industry

and commerce in the B5tate and 1in bt. Mary's County; (iv)
promoting sconomic development in the btate and in 8t. Mary's
County; and (v) generally promoting the health, welfare and

safety of the residents of the State and of 5t. Mary's County.
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vrhe Bonds will facilitate and expedite

owar ag evidénced by
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(c) The issuance of

the Acquisition of the Facility by the Borr

the Letter of Intent.

(@) The Act expressly suthorizes, and it is hereby

hest interests of, the Issuer to sell the
icions

declared to be in the
s at private (negotiated) sale upon terms and cond

Bond

gsatisfactory to the Issuer and the Borrower.,

- (e) The Act expressly authorizes, and it is hereby declared

to be in the best interests of, the Issuer to finance the

Facility by lending the proceeds of the ssle
loan agreement

this

Acquisition of the

of the Bonds to the Borrower pursuant to &

hatween the Issuer and the Borrower. Accordingly,

Resolution and the other documents authorized hereby contain

such provisions 2s the resuer deems appropriate to finance the

Acquisition of the Facility in this manner.

(f) NEITHER THE BONDS NOR THE INTEREST OX THEM SHALL EVER

INDEHTEDNESS OR A CHARGE AGAINST THE GENERAL

CONSTITUTE AN
ITHIN THE MEANING OF ANY

CREDIT OR TAXING POWERS OF THE ISSUER W
OR STATUTORY LIMITATION AND NEITHER

CONSTITUTIONAL PROVISION
PECUNIARY LIABILITY

SHALL EVER CONSTITUTE OR GIVE RISE TO ANY
THE BONDS SHALL NOT CONSTITUTE AN INDEBTEDNESS

OF THE ISSUER.
THE

THE FAITH AND CREDIT OF THE ISSUER IS PLEDGED.

ON THEM SHALL BE LIMITED OBLIGATIONS OF
AND INTEREST

TO WHICH

BONDS AND THE INTEREST

THE ISSUER, AND THE PRINCIPAL OF, PREMIUM IF ANY,

ON THE BONDS SHALL BE PAYABLE SOLELY FROM REVENUES RECEIVED 1IN

-
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~to the absolute control of the issuer,
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CONNECTIOR WITH THE FINANCING OR REFINANCING OF THE FACILITY

AND FROM ANY OTHER MONEYS MADE AVAILABLE TO THE ISSUER FOR SUCH

PURPOSE, INCLUDING (WITHOUT LIMITATION} ANY MONEYS REALIZED AS

A RESULT OF ANY BECURITY FOR THE LOAN.

(g) As security for the Bonds, the Issuer may enter into

an agreement with a trustee for the benefit of the holders of

the Bonds (the »Trustee®”) for the Ppurposc of assigning OF

pledging revenues received in connection with the financing oOr

refinancing of the Facility. Except for certain rights of the

o indemnification and to payments with respect to 1its

Issuer ¢t

administrative expenses, the entire TIevenues derived from

payments on the Loan shall be set apart and applied to the

payment of the principal of, premium if any, and interest On

the Bonds.

(h) The proceeds of the sale of the Bonds will be paid

and will be disbursed by, the Trustee. No moneys

s or will be subject

directly to,

will be commingled with the Issuer‘'s fund
but only to such limited -

supervision and checks as are deemed necessary oOf desirable tO

e that the proceeds of the sale of the Bonds are used to

urposes of the Act and this Resolution.

insur

accomplish the public p

The transactions contemplated Dby this .Resolution do not

constitute the scquisition of any physical public betterment OX

improvement Oof property for public use.
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(L) The Issuerl will acquire and retain 10 interest in the
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fFacility, either on its own behalf or for tne purpose of

creating any security for the Bonds {other than such interest

as may be held Dby parties secured by 8 mortgage or deed of

Any such sccurity interest in
The

trust granted by the Borrower).

favor of the Issuer shall be assigned to the Trustee.

security for the Bonds shall be solely #nd exclusively the

pledging and sectting aside of the revenuex received by the

irrevocable and unconditional
ed by the

tssuer from the absolute,

obligation of the Borrower to make the paywents requir

loan agreement and any and all moneys realized as 2 result of

any security for the Loan.
pursuant to the authority conferred by the Act,

sell and deliver the

SECTION 2.

the Issuer hereby determines toO issue,

designated “County Commissioners of St. Mary's County

{St. Mary's Nursing Home, Inc.

Bonds,

First Mortgage Revenue Bonds
Project)”, at any time and from time to time in one oOr more

series, in the aggregate principal amount not to exceed Six

Million Dollars ($6,000,000).

SECTION 3. The Bonds shall be sold at private (negotiasted)

w s L

sale, as permitted by the Act, under terms and conditions

catisfactory to the Issuer and the Borrower.

SECTION 4.

ppe————— T

lent by the Issuer to the Borrower and shal

Borrower the purpose of financing costs of the
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Acquisition of the Facility, including peyment of the necessary

expenses of preparing, printing, selling and issuing the Bonds,

the funding of reserves, payment of interest prior
ity and for @

to and

during the period of Acquisition of the Facil

reasonable period thereafter and payment of any other costs

permitted by the Act,

SECTION 5. As permitted by the AcCt, the President of the

Board of County Commissioners, DY order, is hereby authorized

and directed to specify, prescribde, determine, provide for and

approve all matters, details, forms, documents Ofr procedures

necessary or appropriate to the authorization, sale, security,

Ixsuance, delivery or payment of or for the Bonds, including

chasetr Of

(without limitation) determining or approving the put

the Bonds, the purchase price for the Bonds, the principal

amount of Bonds to be jasuved, the date or dates on which the

the rate or rates of interest which the
the

Ponds shall mature,
Bonds shall bear or the method for determining the same,

prepayment or redemption provisions relating to the Bonds, &nd

all terms, provisions, form, content and substance of  any

purchase CORtracte, loan agrecment, trust indenture oOf

agreement, deed of trust, mortgage, agreement and declaration

of covenants, collateral security agreement, guaranty agreement

or other financing or gecurity agreement (collectively, the

*pDocuments”), rohting' to the issuance and sale of the Bonds;

provided that all such matters, details, forms, documents OF
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procedures specified, prescribed, determined,
ent of the Board of County Commissioners

provided for or

approved by the Presid

shall be within the scope of the rransactions authorized DYy,

and consistent with the terms of, the Act »snd this Resolution,

Any order issuecd pursuant to this Section 5 shall De deemed

administrative in nature snd shall be effective upon the date

specifed therein.

SECTION 6. (8) The President of the PRoard of County

= e oy gl Bl Pl

commissioners o©0f the Issuer, by kis manual or facsimile

ij5 hereby authorized and dirccted to execute the
to deliver

signature,
Bonds in the name ang on nehalf of the Issuer and

rhe Bonds to the purchaser thereof, and the Prasilent of the

Board of County Commissioners shall direct that the corporate
seal of the 1ssuer be impressed on the Bonds and attested by
rhe manual or facsimile signaturc of the County Administrator.

(b} The President of the Roard of founty Commissioners is

hereby authorized and directed to execute, by his manual Of

facsimile signature, to deliver, in the name and on behalf of

the Issuer, ang¢ to causc the corporate scal of the Issuer,

attested by the manual Of facsimile signature of the Counly

te be impressed upon the Documents. Upon due

Administrator,
execution by the President of the Board of County Commissioners

on behalf of the Issuer, the gRonds and the Documents shall

become binding upon the Issuer in accordance with their

respective terms, 3as authoriied by the Act and this Resolution.
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SECTION 7.. If any officer or employee of the Issuer who

shall have signed or sealed the BoOnds Or any of the Documents

e delivery

shall cease to be such of ficer or employec before th

of the Bonds or any of the Documents, the signature OF

countersignature 'shall nevartheless ve valid and sufficient

all purposes, as if the officér or employee had remained in

g e iy o ey PR T A FIT R e § T4 W e TR, W LT el mk
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office or position until delivery of the Bonds or Documents.

SECTION 8. The President ,of the Board of County
all other

wr o g i omieowm riel ow i

Commissioners, the County Administrator and

officials, agents and employeces of the Issuer are hereby

.. authorized to Qo any and all things, execute, acknowledge, seal

and deliver such other and further instruments, suppofting

documents and certificates, and otherwisc take any and all

action, necessary, - proper or expedient tO consummate the

transactions contemplated DY this Resolution in accordance with

the AcCt.
SECTION 9. The Borrower shall pay directly all costs, feces

and expenses incurred by or On behalt of ¢the Issuer in

e g g g, g g g
e ™ M N el T el ey R ' W Y W mmmar mmamm r By poam g
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econnection with the authorization, issuance, sale and delivery

costs of preparing,

of the Bonds including, without limitation,

A

selling and 1ssuin§ the Bonds the fees of bond

g A W g

printing,

counsel to the Issuer and compensation tc any person performing

services by or on behalf of the Issuer in connection therewith

(other than compenaation of full-time employeces of the Issuery),
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insofar a2s such costs, fees and expenses are not paid from the

proceeds of the Bonds.

SECTION 10. (a) The President of
of the I1ssuer responsible

£ Section

the Board of <County

Commissioners shall he the officer

the issuance of the Bonds within the meaning O
} of the Arbitrage Requlations (hereinafter

for

1.103~13¢a)(2)(ii).C
shall also be the officer of the
e date of

defined) and 1ssuer

responsible for the execution and delivery (on th

issuance of the Bonds) of 8 certificate of the Issuer (the

in the opinion of bond
} of

»Section 103(c¢) Certificate™) which,

complies with the requirements of Section 103(c
regulations

counsel,
(*Section 103(c)") and the applicable

and the President of

the Code

thercunder (the “"Arbitrage Regulations®),

the Board of County Commissioners 1S hereby authorized and

directed to execute the Section 1923(c) Certificate and ¢to

deliver the same to bond counsel on the date of the issuance of

the Bongs.

{b) The Issuer recognizes its obligation to set forth 1in

the Section 103(c) Certificate its reasonable expectations as

to relevant facts, estimates and circumstances based on the

representations  of the Borrower relating to the use of the

proceeds of the sale of the Bonds, or of zny moneys, securities

or other obligations oOn deposit to the credit of any funds

created and established by the Documents which may be deemed tO

be procceds of thc sale of the Bonds pursuant to Section 103(¢)
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or the Aibitrage Regulations "{collectively. ‘»gond Procceds”™),

in order that correct legal conclusions can be reached

regarding the effect of such facts, estimates and

circumstances. Accordingly, the Issuer covenants that (i) the

facts, estimates and circumstances set forth in the Section

103(c) Certificate will Dbe based on the Issuer’s reasonable

expectations on the date of issuance of the gonds and will be,

to the best of the certifying officer’s wnowledge, true and

correct as of that date and (ii) the certifying officer will

certify that he 1s not aware of any facts or circumstances that

. .. Would cause him to question the accuracy of the representations

made by the BOrrowcr.

{c) The Issuer covenants that it will not make, or (to the .

extent it exercises control or Adirection) permit 3any other

person to make, any use of the Bond Proceeds which, if such use

had been reasonably expected on the date of issuance ©Of the

ponds, would have caused the Bonds to be “arbitrage bonds”

within the meaning of Section 103(c) and the Arbitrage

Regulations. The Issuer further covenants that it will comply

with those provisions of Section "103(c) and the Arbitrage

Regulations which are applicable to the Bonds on the date of.

issuance of the Bonds and which may subsequently lawfully be

made applicable to the ponds.
SECTION 11. The Bonds shall never constitute oOr give rise

to any pecuniary liability of the Issuaer. No covenant OF
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this Resolution, the Bonds,
instrument OF ‘ceriifiClta

agreement contained in the

.r-.-
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nocuments or any other document,

cealed or delivered in
transactions contemplated Dby this

executed, connection with the

consummation of the

+ion shall be decemed to be & covenant ©
issuer in his {individual

Resolu r agreement of any

of ficer, agent or employec of the

capacity: and neither the President ‘of the Board of County

thme County Administrator nor any other
the Bonds or any of

Commissioners, officer,

ent Or emﬁloyee of the lssuer executing

ag
instruments OF certificutes shall he

the aforesaid documents,

subject to any personal liakility oOr accountability by reason

of the authorization, issuance, execution, sealing,
acknowledgment or delivery of the Ssame,

SECTION 12, The provisions of this Resolution are

and if any provision, scntence, clause, section Ofr

severable,
determined to be illegal, invalig,

part hereof is held or
or inapplicable to any
unconstitutionality or

unconstitutional person or clircumstance,

such illegality, invalidity.

e remaining

shall not affect or impair sny of th

inapplicability

provisions, sentences, clauses, sections Or parts of this

Resolution or  their application - toO other persons or

cireumstances. It is hercby declared to be the inteat of the

tesuer that this Resolution would have be2n adopted if such

invalid, unconstitutional oI inapplic:
part had not beer included herein,

illegal, able provision,

sentence, clause, section or

- s
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and if the pefsoﬁ or circumstances to which this Resolution or

any part herpof are inapplicable had been specifically exempted

herefrom, provided however, notwithstanding anything contained

in this Sélct.ion, neither the full faith and credit nor the

taxing power of the Issuer shall be decmed pledged hereby, and

the Issuer shall not hereby “incur any indebtedness or charge

against the gcneral eredit or taxing powers of the Issucr,

within the meaning of any constitutional provision or statutory

limitation, and the transactions authorized hereby shall not

give rise to any pecuniary liability of the lIssuer.

SECTION _13. The President of the Board of County

Commissioners and the County Administrator are hereby

designated each to be an Authorized Representative of the

Issuer for any and 3ll purposes reguired or permitted by the

Act, this Resolution or the Documents.

SECTION 14. The President of the Board of County

__—_——-——-——l

Commissioners is hereby authorized and directed to execute oOn

behalf of the 1lssuer the Letter of Intent Dbetween the Issuer

and the 3orrower in substantially the form set forth in Exhibit

A to this Resolution in order " further to evidence the

sell and deliver the Bonds‘_

commitment of the Issuer to is5sue€,

in accordance with the terms and provisions of the Act and this

Resclution.
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SECTION_15. This Resolution shall be effective from the

date of its adoption.

ADOPTED this 20th cday of August, 1985.

BOARD OF COUNTY CCMMISSIONERS
OF ST. MARY'S COUNTY

D o2

,/GEﬂrgE'ﬁ’/Aud, Presiden

3. Laurence Millisorn,
Vice President

P—-“mmﬂw .—._ﬁ_—_“" i—-._u-.-——-l-—-—'—--ﬁ- ...:... . -
ford L. Deah, CommissSioner

Edward V. Cox,
el K

County Administrator

" Myard D. Arnold, Commilssioner
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Approved As To Form And Legal Sufficiency:

Sy

-~ / S
Joscph R, bDensford/ Assistant County
Attorney
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EXHIBIT A
FORM OF LETTER OF INTENT

August 20, 1%85

County Commissioners of 6t., Mary's County
Leonardtown, Maryiland

Rae: County Commissioners of St. Mary‘'s County

First Mortgage Rcvenue BOngs
St. Mary's Nursing Home, Inc. Project

Gentlemen:

St. Mary's Nursing  Home, Inc. (the "Facility
Applicant®) regquests that County Commissioners of St. Mary's
County {(the “County®) participate, pursuant to Sections 266A
through 266-1, inclusive, of Article 41 of the Annotated Code of
Maryland (1982 Replacement  Volume  and 1984 Cumulatave
Supplement)(the “Act®) in the f{inancing of the acquisition,
construction, reconstruction, equipping, €xpansion, extension,
improvement, rehabilitation or remodeling (collectively, the
*Acquisition®) of the facility described in Exhibit A to this .
letter of intent (the "Facility") by authorizing, issuing and
selling its revenuc bonds 1in 3 principal amount not to cxcecd
$6,000,000 (the "Bonds"). It is intended that this letter, if
accepted by the County, shall constitute 8 letter of intent as

contemplated by Section 266A(h) of the Act.
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The Act empowers all the counties and municipalities of
the State to issue limited obligation revenue bonds and to lend
the proceeds of the sale thereof to 3 facility user (a5 defined
in the Act) to finance the costs of the acquisition of one or
more facilities {as defined in the Act). The Pacility Applicant
is a *facility user” as defined in the Act and the Facility is a

efacility” as defined in the Act.
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County Commissioners of St. Mary's County -
August 20, 1985 wen (003 wee 17

The Facility Applicant believes +hat the Acquisition of the
racility will promote the legislative purposes of the Act by (i}
ereating jobs, thereDdy relieving conditions of unemployment 1in

rhe State and the County, (i1) encouraging the increase Of
a economy in the State and

industry and commnerce and a baslance

the County, (213) assisting 1in existing
industry and comacrce and in the attraction ©

in the State and the County, ({iv) promoting economic

in the State and the County, and (v) generally
1th and welfare of the residents of the State

commerce
development
promoting the hea

and the County.

The Facility Applicant proposes that <¢he County lend
the proceceds of the Bonds (the "Loan") to the Facility Applicant
pursuant to rhe terms and provisions of a Lwuan Agrecment to be
entered into by and Dbetween the County and the Facility

Applicant (the “Loan Agreement®™). The Loan Agreement will
require the Facility Applicant to use the proceeds of the Loan
for the sole and exclusive purpose of financing the Acquisition
of the Facility,. including the payment of the expenses of
preparing, int) d selling the Bonds and svch other costs

with respect Facility as may be financed from the
procceds of the issuance and sale of revenue bonds the interest
on which is exempt from federal income taxation under the
provisions of Section 103 of the Internal Revenue Code of 1951,
as amended. The Bonds shall he payalle by the County solely
from the revenue derived from loan repayments (both principal
and interest) made to the County by the Facility Anplicant
pursuant to the torms and provisions of the Loan Agreement anc
from any other moneys made available to the County for such

puUIpOSEC.

nt will require the Facility Applicant

The L¢gan Agreemg
incipal end interest) sufficient

to make loan repayments (hoth pr
to pay {a) the principal of and interest and redemption premium,

if any, on the Bonds and (b) all expenses incurred by the County

in connection with the 1ssuance and sale of the Bonds and the
ministration of the Loan, asS the same become due

The Loan Agreement will provide that all costs of
the Acquisition of the Facility in exccess of the procceds of the
,oan will be paid by the Facility Applicant. The Loan Agreement
will contain such other provisions as m ' law and
as may be agreed to Dy the Facility Applicant,
the purchasers of the Bonds, as permitted by law.

rinancial considerations have been 2 factor leading toO

the Facility Applicant's decision to acquire the Facility, and

that decision has been influenced materially by the availablility

of revenue bond financing from the County.
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1+ is expressly understood and agreed that (a) tne
County will not incur any jjability, direct or indirect, or auny
cost, direct or indirect, in connection with the 1ssuance oOf
sale of the Bonds, the making of the Loan OI the Acgquisition of
the Facility, and (b) the Acquisition of the Facility will
conform to the requirements of the Facility Applicant.
Accordingly, the Facility applicant shall (3) select, supervise
and work with the suppliers and contractors that will provide,
construct, and eguip the Facility, (b) negotiate and approve all
contracts, construction plans, drawings, specifications and all
financing arrangements in connection with the Acquisition of the
Facility, and (c) paYy all costs incurzed by o©r oOn behalf of the
County in connection with the 1issuance, delivery
administration of the Bonds, the making of the Loan, including
the administration thereof, and in connection with the
Acquisition of the Facility. The Facilaty Applicant shall also .
pay all costs incurred in connection with the development of the
appropriate legal documents necessary to effectuate the proposcd
financing and acqguisition, including (without limitation) the
fees of bond counsel to the County and compensation to any other
- person (other than full-time employees of the County) or entity
performing services by or on behalf of the County 1in connection
“with the transactions contemplated by this letter of intent,
whether or not the proposed financing anod acquisition are

‘consummated,

1t is further understood and agreed to by the Facility

Applicant that the proposal contained hérein 1S subject to (a)
the approval, and appropriate action, by the Board of County
Commissioners of St. Mary's County, the approval of
detailed provisions of 21l documents pertaining to the financing
as yet to Dbe developed. The acceptance of this lctter by the
County shall be evidence of the bona fide present intent and
commitment of the County to authorize the Loan for the purposcs
described herein; provided, however, trnat the Facility Applicant

recognizes that:

1. The County cannot make an absolute guaranty,
promise ©Or assurance that the terms and conditions of the Bonds
{(including, but not limited to, the principal amount of the
Bonds to be issued, the ratc of rates of interest the Bonds are
to bear, the time &nd place Or places that the interest on the
Bonds is to be paid, the time that the Bonds ar¢ to be executed,
issued and delivered, the redemption provisions for the Bonds,
the form, tenor and denominations of the Bonds and the times and
place or places of payment of the Bonds and the amounts payable
at such times), as actuslly authorized to be issued, wili De

acceptable to the Facility Applicant; and
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2. The County can give no guaranty, promise oOr

ro the availability of ready, willing &nd able
s to the availability of one Oor more

hom the Bonds may lawfully be §014
ederal and State securities and

assurance as
purchasers of thc Bonds or o

purchasers of the Bonds to w
under, among others, applicable F

legal investment laws.

Prior to the issuance of the Bonds, the Board of County

commissioners of St. Mary's County will adopt, in accordance
with Section 266D(d) of the Act, an administrative resolution
authorizing the issuance angd sale of the Bonds and the President
of the Board of County Commissioners will {issue, in accordance
with Section 266D(e) of the Act, an administrative order
specifying the proposed undertaking, the amoun® of the Bonds to
be issued, the rate or rates of interest the Bonds are to bear
(or the method of determining such rate or rates), and such
other provisions not inconsistent with the AcCt and the
Resolution as shall be determined by the President of the Board
of County Commissioners to be necessary Or desirable to effect
the financing of the Acquisition of the Facility, including
(without limitation) the rimes and place or places that interest
on the Bonds is to be paid, the time that the Bonds are to be
executed, issucd and delivered, the form, tenor and
denominations of the Bonds, the times and place or places of
payment of the Bonds and the amounts payable at such times.

1t is understood that the County's acceptance of this
letter of intent and the adoption of any resolution or the
issuance of any order 1in connection herewith are intended solely
to implement the financing of the Acquisition of the Facilaty
through the issuance and sale by the County of the Bonds.
Neither the acceptance of this letter of intent nor the adoption
of any resolution nor the issuance of any order will constitute
any assurance by the County to any prospective purchasers of the
Bonds that (i) the Facility Applicant will have the ability to
repay the Lean, (ii) the Facility will be feasible economically

or otherwise, (iii) the Facility will be completed, or (iv) the
Facility will be in compliance with applicable local, State Or

federal laws,

The .Facility Applicant agrees to use its best efforts
to complete the financing contemplated hereunder ard to acguire
and construct the Facility. It is also understood and agreed
that the County rescrves the right to withdraw the authorization
and approval requested in this tetter of intent should tae
Facility prove to be in violation of the local, State or federal
laws applicable to it unless appropriate steps are taken by the
Facility Applicant to alter the Facility or otherwise to bring

the proposed Facility into compliance with such laws.
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Neither the Bonds nor any interest on the
constitute an indebtedness or @ charge against the general
credit or taxing powers of the County, within the meaning of any
constitutional provision oOX statutory limitation, and neither
the Bonds nor any interest on them shall ever constitute Of give
rigse to any pecuniary 1iability of the County. Moreover,
nothing contained in this letter of intent shall be decmed (O

constitute an undertaking by the County to expend any of its
funds to effect any or sill of the transactions contemplated DY

this letter of intent.
Very truly yours,

ST. MARY'S NURSING HOME, INC.

ACCEPTED on behalf of County Commissioners of St. Mary's County
NO. adopted

in sccordance with the provisions of Resclution
by the Board of County Commiasioners of St. Mary's County on

August 20, 1985,

r
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COUNTY COMMISSIONERS OF
§T. MARY'S COUNTY

7/
By : KL LHHLE {5

George B/ Aud, Presi
poard ¢f County Commigsioners
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EXHIBIT A
Description of Facility

rhe Facility will be located (by way of general
imitation) at Maryland Route s and Peabody

description and not 1 ’
Maryland, and will consist generally of

Strect, Leonardtown,
on of approximately 4.68 acres of 1and and the
thereon of 2 138-bed

construction and equipping _
nursing home facility of approximately
an existing facility on an

ghts of

the acquisitl
acquisition,

comprehensive Car~
60,200 square feet O replace

adjacent site. The Facility wi
access, utilities, and other necess

or off-site improvements.
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COUNTY COMMISSIONERS OF ST. MARY'S COUNTY

RESOLUTION NO. _P5-.00

BY THKE BOARD OF COUNTY COMMISSIONERS, AUGUST 20, 1985
| w1 44FMDB/29/858  CO.COM  $0.00

A RESOLUTION
'ENTITLED

A RESOLUTION pursuant to Sections 266A through 266-1, inclusive,
of Artic ated Code of Maryland (1982

Replacement Vo 1984 Cumulative Supplement) tO
indicate the present intent and commitment of County
commissioners of Bt. Mary's County toO {ssue revenuc
nonds in an amount not to exceed Ten Million Dollars
($10,000,000) in order to lend the procecds thereof to
gt. Mary's Hill Company, 3 corporation to be organized

under the laws of the

the purpouse of financing &8 POl

acquiring ana constructing a 120-room inn, conference
center, &nd hostel and related facilities, consisting,
in the aggregate, of approximately 65,000 squarc fecet
on St. Mary's Hill in the St. Mary's City Historac
Area, off Mattapany Road, approximatcly one~quarter
mile northeast of Marylang Route 5, and threc~quarters
mile southwest of Maryland Route 235, in St. Mary's
County, Maryland; tO make certain legislative findings
as to the public purpose vo be scrved by the issuance
of the revcnue bonds; tO provide that the revenue.
ponds and the interest on them shall be payable only
from Trevenues received 1 connection with the
financing or ref ) f the facility and from any

other moneys made available to the County for such

purpose; TO PROVIDE THAT NEITHER THE REVENUE BONDS NOR
SHALL EVER CONSTITUTE AN

AGAINST THE GENERAL CREDIT OR
TAXING PO EANING OF ANY

CONSTITUTIONAL ¥R ‘
SHALL EVER CONSTITUTE CR ANY PECUNIARY
thorize thc exccution

evidencing the

intent of the County participate in the financing
of the facility described therein DYy issuing it5s
reveanue bonds; and generally to detormine various
matters in connection with the 1ssuance, sale,
delivery, security and payment of such revenue bonds.
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RECITALS

Sections 266A through 266-1, inclusive, of Article 4)

of the Annotated Code of Maryland (1982 Replacement Volume and
1984 Cumulative Supplement) (the "Act") empower the countles
State. of Maryland (the "State®) to

and municipalities of the
cilities (as defined

finance the costs of the acquisition. of fa
in the Act) by issuing limited obligation revznue bonds and

lending the proceceds of the sale thereof to facility users (as
definecd in the Act).

The Income Tax Regulations, as interpreted in rulings

of the Internal Revenue Service, reguire that Aan issuer of such
a bond resolution with respect to

revenue bonds either adopt
csuch bonds or take some other similar official action towargd
to the commencement oOf the

the issuance of such bonds prior
acquisition of the facility to be financed from the proceeds of
the sale of such bonds. In addition, Section 103(k) of the

rnrternal Revenue Code of 1954, as amended (the “Code"), and the
proposed Income Tax Regulations thereunder require that such

revenue bonds be approved by the governmental unit issuing the
bonds and the governmental unit having jurisdiction over the

area in which the facility is located.

County Commissioners of St. Mary's County, 8 Dogy

politic and corporate and political subdivision of the State of
Marylandg, consigers the acquisition, construction,
roconstruction, equipping, expansion, extension, improvement,
rechabilitation or remodeling (collectively, the *Acquisition”)
of 8 facility located within the corporate boundarics of the
County for usec as an inn, conference center and hostel (as
specified and described in Exhibit A to this resolution),
including land or intcrest in land, buildings, structures,
machinery, egquipment, furnishings, Of other real or personal
property or interest in them (collectively, the *Facility™) as
will be necessary or useful to the business operations of St.
Mary’'s Hill Company, @& corporation to be organized under the
laws of the State of Maryland (the "Facility Applicant®), to be
in furtherance of the purposes of the Act and the public
purpcses of the Countly and deems it appropriate and in the
interests of the County to participate in the financing thereof

through the issuance of its revenue bonds.
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. NOW, THEREFORE:

SECTION 1. BE 1T RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. MARY'S COUNTY, that:

1. County Commissioners of ©5t. Mary's County (the
sCounty”) intends to 3issue snd sell its revenue bonds or notes
(collectively, the ~gonds™) in an amount not toO exceed Ten
Million Dollars ($10,000,000) pursuant to the provisions of the
Act in order to pay 3 portion of the cost of financing the
Acquisition of the Facility, together with COSts incident to
the authorization, sale, and sssuance of the Bonds and such

other costs relating to the Acquisition of tnhe Facility as may
he financed from the 1ssuance and sale of industrial

development bonds the interest on which is exempt from federal
der the provisions of Section 103 of the Code.

income taxataon un

2. The proceeds of the Bonds will be lent to the
Facility Applicant for the purpose of financing a portion of
the cost of the Acquisition of the Facility by the Facility
Applicant. The County intends to enter into one Or mMOIE€
financing agreements with the Facility Applicant to provide for

the payment of the Bonds.

3. It is hereby found and determined that the
issuance of the Bonds and the financing of the Acguisition of
the Facility will serve the public purposes of (i) creating
jobs and thereby relieving conditions of unemployment in the
State and the County, (ii) encouraging the increase of industry

and commerce angd a balanced economy in the 5State angd the

County, (iii) assisting in the retention of existing industry

and commerce and in the attraction of new industry and commerce
in the State and the County, (iv) promoting economic
development in the State and the County, and (V) generally
promoting the health and welfare of the residents of the State

and the County.

q. Although the County currently anticipates issuing
the County reserves the right to
ncral or public

references to the Act 1in
include any present or future public ¢
law pursuant to which the County may have the power to 155U€

the Bongds.

5. The County intends to authorize by subsequent

administrative resolution the jssuance, sale and delivery of
the Bonds and the execution and delivery of such documents 28
may be necessary 0OI advisable for the authorization, 158UaNCE,
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<ale and delivery of the Bonds and the financing of the
Acquisition of the Facilaty. .
*E ONLY FROM THE REVENUES

6. THE BONDS SHALL BE PAYADL
COUNTY AND THE FACILITY

DERIVED FROM THE AGREEMENTS BETWEEN THE
APPLICANT WITH RESPECT TO THE SACILITY AND FROM ANY OTHER FUNDS
MADE AVAILABLE TO THE COUNTY FOR THAT PURPOSE, AND NEITHER THE

BONDS NOR THE INTEREST ON THEM SHALL EYVER CONSTITUTE AN

INDEBTEDNESS OR A CHARGE AGAINST THE GENERAL CREDIT OR TAXING
POWERS OF THE COUNTY WITHIN THE MEANING CF ANY CONSTITUTIONAL

PROVISION OR STATUTORY LIMITATION AND NEITHER SHALL EVER
CONSTITUTE OR GlVE RISE TO ANY PECUNIARY LIABILITY OF THE

COUNTY.

7. The TFacility Applicant shall pay all costs
incurred in conncction with the development of the appropriate
legal documents necessary to cffectuate the Acquisition of the
Facility, including (without limitation) the fees of bongd
counsel to the County and compensation to any other person

(other than full-time employces of the County) ofr ent@ty
performing services by or on behalf of the County in connection

with the Acquisition of the Facility, whether or not such
Acquisition is consummated. |

8. 1t is intended that this ra2solution shall

constitute (i) the administrative resolution contemplated Dby
Section 266D¢(3) of the Act, (1i) the *"some other gsimilar
official action” toward the 1lssuance of the Bonds wathin c¢he

- meaning of Section 1.103-8(a)(¢(5) of the Income Tax Regulations

prescribed by the United States Treasury Department, 2as applied
ro “"small-issue” industrial developmence bonds pursuant to

rulings of the Intcrnal Revenue garvice, end (iil) the public
approval of the Bonds required by Section 103(k) of the Code,
which approval follows 3 public hearing held bafore the Boaro
of County Commissioners of the County on August 20, 1985,
notice of which was published in 2 newspapet of general
circulation in the County on August 2, 1985, 1in substanti:ally
the form set forth in Exhibit B to this resolution.

President of the Board of County
hereby authorized to execute on

hehalf of the County a letter of intent between the County and

the Facility Applicant an substantially the form set forth in
cxhibit C to this resolution to evidence the County's intent to

issuec the Bonds and to participate in the financing of the
Acquisition of the Facility.

SECTION 2. PBE IT FURTHER RESOLVED BY THE BOARD OF

COUNTY COMMISSIONERS OF ST. MARY*'S COUNTY, that this
administrative resolution shall take effect from the dJate of

its passage.

9.
commissioners of the County 1S
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lﬁEAD.AHﬁ.hDdBTED ihis 20th day of August, 1985.

COUNTY COMMISSIONERS OF
ST. MARY'S COUNTY

Ge;rge R. AXud, President

J. Laurence Millison,

Fdward V. Cox, e ent

County Administrator Vic

\

e — - e v F ] ik s

Davio F.. Sayre, Commissione

Forgd L. Dean, Commissioner

Richard D. Arnold, Commissioner

Approved As To Form And Legal Sufficiency:

Toe £ 2L

Joseph R. Densford, Assistant County Attorney




wer (005 pge 27

EXHIBIT A

DESCRIPTION OF FACILITY

The Facility will Dbe tocated (by way of general

M i ‘ ) Hill in §5¢t.

1 n and not limitation) on ct. Ma'ry s _ :
:E?;f;ptéfty Historic Area, off Mattapany road, appro;mating
one-quarter mile northeast of Mary.and Rautgas 311 2ne
threc-quarters mi.le southwest of Marylapd Route 2 ’ oF tre
Mary's County, Maryland, &nd will consist generad Yd Fostel
conztruction of a l20-room inn, conferencetgentigarg;ate ¢

oy e . o '
ated facilities, consisting 1N *
z;gro:?nlwatcly 65,000 square feett,s togﬁ;hc;acrfit:ty :clilll o:?g;
cilities ang improvements.
iglifif f:raf rights of access, utilities, and other necessary

facilities and all site or off-site improvements.
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EXHIBIT B

FORM OF NOTICE OF PUBLIC HEARING
Tueaday; August 20, 1985
Board of County Commissioners’ Conference Room
St.‘ﬁaty'a County Governmental Center
Routé 245, Lebnafdtown, Maryland 20650
10:30 a.m,
ECONCOMIC DEVELOPMENT REVENUE BONDS

Notice is hereby given that at 10:30 a.m. on Tuesday,
20, 198%, the Board of County Commissioners_of St. Mary's

County will hold a public hearing on
the present intent and commitment of County Commissioners of
‘aSt. Mary's County to 1ssue economic development revenue bonds

in an amount not to exceed $10,000,000.

The proceeds of the sale of the bonds will be used for the
purpose of financing the acguisition, construction and

" equipping of:

conference center, and hostel and

Facility: A 120~room inn,
in the aggregate, of

related facilities, consisting,
appro;imately 95,000 square feet.

St. Mary's Hill in the St. Mary's City Historic

Mattapany Road, approximately one-guarter mile
5, and three-gquarters mile

Mary's County,

Location:

Area, off
northeast of Maryland Route
southwest of Maryland Route 235, in St.

Maryland.
St. Mary's Hill Company, 3@ Maryland corporation.

ursuant to the

Maryland Economic Development Revenue Bond Act, Sections 266A°
through 266-I, inclusive, of Article 41 of the Annotated Code
of Maryland (1982 Replacement volume and 1984 Supplement), 8s
limited obligations of County Commissioners of St. Mary's

payable solely from revenues received in connection
financing of the facility described

that may be made available to

the County for such purposes. The revenue bonds wilil not
pledge the full faith and credit or taxing powers of the County

and will not create any pecuniary l1iability of the County.
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attend this public
either in

hearing and may express
: : Y issue .of bonds and the

writing, on the proposed _
nature of the facilaty proposed to le financed. Individuals

"wishing (1) to be placed on the advanced speaker*s 1list to

. ; . . : he
testify at the public hearilng, (2) to receive COples of ¢
resolu{icn or (3) to submit written romme..ts should contact

vid W. Morgan, Economic Development Coordingtor, e
o : Marylzand 20650. Written

653, Covernmental Center, Leonardétown,
comments must be received no, later than 4:00 p.m., Monday,

August 12, 19835.
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EXHIBIT C
FORM OF LETTER OF INTENT

August 20, 1985

County Commissioners of 5t. Mary's County
. Leonardtown, Maryland

Re: County Commissioners of St. Mary's County

Economic Development Revenue Bonds
St. Mary's Hill Company Project

Gentlemen:

- Henry S. Bonner & Associates for itself and 1its
designee St. Mary's Hill Company, 2 corporation to be organized
under the laws of the OState of Maryland (collectively, the
"Facility Applicant®), requests that County Commissioners of
St. Mary's County (the ~County™) participate,, pursuant to
Sections 266A through 2661, inclusive, of Article 41 of the
Annotated Code of Maryland (1982 Replacement Volume and ~ 1984

Cumulative Supplement)(the “Act”®) in the financing of the
acquisition, construction, reconstruction, equipping, cxpansion,
extension, improvement, rehabilitation Or remodeling
(collectively, the "Acquisition”) of the facility described in
£xhibit A to this letter of intent (the *“Facility®) by
authorizing, issuing and selling its economic development
revenue bonds in a principal amount not to exceed $10,000,000
(the "Bonds"). It is intended that this letter, if accepted by
the County, shall constitute a letter of intent as contemplated

by Section 266A(h) of the AcCt.

The Act empowers all the counties and municipalities of
the State to issue limited obligation revenue bonds and to lend
the proceeds of the sale thereof to a facility user (as defined
in the Act) to finance the costs of the acquisition of one oI

more facilities (as defined in the Act). The Facility Applicant
is a "facility user” as defined in the Act and the Facility is »

*facility® as defined in the AcCt.
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The Facility Applicant believes that the Acquisition of the

Facility wil) promote the legislative purposes of the Act by (1)
creating jobs, thereby relicving conditions of unemployment in
the State and the County, (ii) encouraging the increase . of
industry and commerce and 2 halanced economy in the State and
rhe County, (iii) assisting in the retention of existing
industry and commerce and in the at.raction of new 1ndustry and
commerce in the State and the County, (iv) promoting economic
development in the State and the County, and (v) generally
promoting thce health and welfare of the residents of the State

and the County.

The Facility Applicant pr
the proceeds of the RBonds (the "“Loan

pursuvant to0 the terms and provisions ©
antered into by and Dbetween the County and the Facility

Applicant (the “Loen Agrecment™). The Loan Agreement will
require the Facility Applicant to use the orocecds of the Loe&n
for the sole and exclusive purpose of financing the Acquisition
of the Facility, including the vayment of the expenses of
preparing, nrinting and selling the Bonds and such other cCoO0sts
with respect to the Facility as may be financed from the
proceeds of the 1ssuance and sale of indusirial developinent
bonds the interest on which 1s exempt from federal income
taxation under the provisions of Section 193 of the Internal

Revenue Code of 1954, as amended. The 3onds shall be payable by
o revenue derived from loan repayments

the County solely from th
st) made to the County by the Facility

(both principal and interc
rhe terms ang provisions of the Loan

Applicant pursuant O |
Agreement and frowm any other moneys made available toO the County

for such purpose.

oposes that the County lend
") to the Facility Applicant
¢ a Loan Agreement to be

The Loan Agrcement will require the Facility Applicant
to make loan repayments (both principal and interest) sufficient
to pay (3) the principal of and interest and redecmption premicm,
if any, on thc Bonds and (b) all expenses iacurred by the County
in connection with the issuance and sale of %he Bonds and the
making and administration of +the Loan, as the same become gue
and payable. The Loan Agreement will provide that all cosis of
the Acquisition of the Facilaty in excess of the proceeds of the
v.oan will be paid by the Facility Applicant. “~he Loan Agreement
will contain such other provisions as mnay be required by law and
as may be agreed to by the Facility Applicant, the “ounty, and

the purchasers of the Bonds, as permitted by law.
bgen a factor leading %o

the Facility, and
the availability

rinancial considerations have

the Facility Applicant's gdecision to acquire
that decision has been influenced materially Dy

of revenue bond financing from the County.
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County Commissioners of St. Mary's County - , )
August 20, 1985 , o 009 mee 32 .

1t 4s expressly understood and agreed that (a) the

County will not incur any liability, direct or indarect, or any
cost, direct or indirect, in connection with the issuance Of
eale of the Bonds, the making of the Loan or the Acquisition of
the Facility, and (b) the Acquisition of the Facility will
conform to the reguirements of the Facility Applicant.
Accordingly, the Facility Applicant shall (3) sclect, supervise
and work with the suppliers and contractors that will provade,
construct, and equip the Facility. (b) negotiate and approve all
contracts, construction plans, d4rawings, specifications and all
financing arrangements iR connection with the Acquisition of the
Facility, and (c) psy all costs incurred by or on behalf of the
- County in connecction with the issuance, salc, delivery and
administration of the Bonds, the making of the Loan, including
the administration thereof, and in connection with the
Acquisition of the Facility. The Facility Applicant shall also
pay 3ll costs incurred in connection with the development of the
appropriate legal documents necesSSaly vo effectuate the proposcd
financing 3and acquisitaion, including (without limitation) the
fees of bond counsel to the County and compensation to any other
person {(other than full-time employees of the County) or entity
performing services by or on behalf of the County 1in conneceion
with the transactions contemplated DY this letter of intent,
whether or not the proposed financing and acquisition are

consummated.

It is further understood and agreed to by the Facility
Applicant that the sroposal containcd herein is subject to (a)
the approval, and sppropriate action, Dby the Board of County
Commissioners of St., Mary's County, and (b) the approval of

detailed provisions of all documents pertaining to the financing
this letter by the

as yet to be developed.
idence © ) intent and
ty to suthorize the Loan for the PuUrposes

that the Facility Applicant
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commitment Of
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