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RESOLUTION NO. {é? ~-1986

RESOLUTION OF THE CITY COUNCIL APPROVING THE
ISSUANCE OF BONDS BY THE ABILENE HEALTH FACILITIES
DEVELOPMENT CORPORATION TO FINANCE A PROJECT FOR
MESA SPRINGS RETIREMENT VILLAGE, INC. FOLLOWING A
PUBLIC HEARING

WHEREAS, by resolution the City Council (the "Governing Body") of
the City of Abilene, Texas (the "Unit"), authorized and approved the
creation of the Abilene Health Facilities Development Corporation (the
"Issuer") as a nonprofit health facilities development corporation under
the provisions of the Health Facilities Development Act, Article 1528j,
Vernon's Annotated Texas Civil Statutes, as amended (the "Act"); and

WHEREAS, the Issuer now desires to provide for the issuance and
sale of its Health Facilities Revenue Bonds, Series 1986 (Mesa Springs
Retirement Village Project) (the "Bonds"), in a maximum aggregate
principal amount not to exceed $6,000,000, in order to finance the cost
of facilities (the "Project") for Mesa Springs Retirement Village, Inc.,
to accomplish the specific public purpose for which the Issuer was
created, and will do so by adopting a resolution substantially in the
form attached hereto as Exhibit "A" (the "Resolution"); and

WHEREAS, on February 24, 1986, the Issuer filed with the Governing
Body of the Unit a Notice to the City Council of the City of Abilene,
Texas, of Intent to Issue Bomds and Providing Certain Information
Relating Thereto; and

WHEREAS, the Bylaws of the Issuer require that the Governing Body
approve the issuance of bonds of the Issuer; and

WHEREAS, the provisions of H.R. 3838, 99th Congress, First Session
("H.R. 3838"), which was passed by the U.S. House of Representatives on
December 17, 1985, require that the Bonds and the Project be approved by
the "applicable elected representative” (the "AER") after a public
hearing following reasonable public notice (the "Notice"); and

WHEREAS, with respect to bonds issued by the I'ssuer the AER is the
Governing Body of the Unit; and

WHEREAS, the Issuer desires to comply with those provisions of its

Bylaws and of H.R. 3838 which relate to approval of the Bonds and the
Project by the AER; and
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WHEREAS, notice of a public hearing with respect to the Bonds and
the Project to be held by the Unit onm the date of this resolution was
published no less than 14 days before this date in a newspaper of
general circulation available to residents within the Unit; and

WHEREAS, the Governing Body has held such public hearing on the
date and at the time and place set out in such published notice, and has
conducted such hearing in a manner that provided a reasonable
opportunity for persons with differing views on the issuance of the
Bonds and on the location and nature of the Project to be heard; and

WHEREAS, the Governing Body now desires to approve by resolution
the issuance of the Bonds and the Project;

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
ABILENE, TEXAS, THAT:

1. The Governing Body hereby finds, determines, recites and
declares that a public hearing with respect to the Bonds and the Project
was held on this date; that notice of such public hearing was published
no less than 14 days before this date in a newspaper of general
circulation available to residents within the Unit; that such notice
included the date, time and place of the public hearing, the location,
general nature and the initial owner, operator or manager of the Project
and the maximum aggregate principal amount of the Bonds; and that all
comments from interested persons were taken at such public hearing.

2. The Resolution of the Issuer to be adopted by the Issuer
providing for the sale and issuance of the Bonds, substantially in the
form attached hereto as Exhibit "A", is hereby approved.

3. The Governing Body herxeby specifically approves the Bonds and
the Project, as required by the Issuer's Bylaws and by H.R. 3838, all as
described in the Notice attached hereto as Exhibit "B."

4, Vinson & Elkins, Houston, Texas, is hereby authorized and
approved to serve as Bond Counsel in connection with the issuance of the
Bonds, and any inconsistent provision of the Bylaws of the Issuer is
hereby waived, but such waiver is effective and applicable only with
respect to the issuance, sale and delivery of the Bonds and shall not
apply to any other issue of bonds by the Issuer without the specific
prior authorization of the Governing Body. This waiver and approval is
given in reliance upon the fact that McCall, Parkhurst & Hortomn, Dallas,
Texas is serving as Counsel to the Unit and the Issuer in connection
with the Bonds and First Southwest Company, Abilene, Texas, is serving
as Financial Advisor to the Unit and the Issuer in connection therewith.
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5. The Governing Body has considered evidence of the posting of
notice of the meeting at which this resolution was adopted and offi-
cially finds, determines, recites and declares that a sufficient written
notice of the date, hour and place of such meeting and of the subject of
this rescolution was posted on a bulletin board at a place convenient to
the public in the City Hall of the Unit for at least 72 hours preceding
the convening of such meeting; such place of posting was readily
accessible to the general public at all times from such time of posting
until the convening of such meeting; and such meeting was open to the
public as required by law at all times during which this resolution and
the subject matter hereof were discussed, considered and formally acted
upon, all as required by the Open Meetings Law, Article 6252-17,
Vernon's Annotated Texas Civil Statutes, as amended.

PASSED AND APPROVED this 22nd day of May, 1986.

City of Abilene

(BEAL)

ATTEST:

S St

City Secretary

APPROVED:

7%*7 WA

City Aﬁfbrney



EXHIBIT "A"

RESOLUTION OF ABILENE HEALTH FACILITIES
DEVELOPMENT CORPORATION AUTHORIZING
TSSUANCE OF BONDS AND APPROVING DOCUMENTS

WHEREAS, the Health Facilities Development Act, Article 15287,
Vernon's Annotated Texas Civil Statutes, as amended (the "Act"), author-
izes and empowers the Abilene Health Facilities Development Corporation
(the "Issuer') to issue revenue bonds on behalf of the City of Abilene,
Texas (the "Unit") to finance the "cost" of a "health facility," as such
terms are defined in the Act; and

WHEREAS, the Board of Directors {the "Board") of the Issuer has
determined, at the request of Mesa Springs Retirement Village, Inc., a
Texas nonprofit corporation (the '"User"), to provide for the financing
of the cost of a project (the "Project") for the User, which Project is
more fully described in Exhibit A to the Leoan Agreement between the
Issuer and the User referenced below, in accordance with the provisions
of the Act; and

WHEREAS, on February 24, 1986, the Issuer filed with the City
Council (the "Governing Body") of the Unit a Notice to the City Council
of the City of Abilene, Texas, of Intent tec Issue Bonds and Providing
Certain Information Relating Thereto; and

WHEREAS, for purposes of financing the cost of the Project, the
Issuer now desires (i) to authorize the issuance of its Health Facili-
ties Revenue Bonds, Series 1986 (Mesa Springs Retirement Village
Project) (the "Bonds"), in a maximum aggregate principal amount not to
exceed §6,000,000, pursuant to the terms and provisions of a trust
indenture, (ii) to provide for the sale of the Bonds pursuant to a bond
purchase agreement, (iii) to provide for the payment of the principal of
and premium, if any, and interest on the Bonds with revenues derived
from the lcan of proceeds of the sale of the Bonds to the User to
finance the costs of the Project pursuant to the terms and provisions of
a loan agreement and (iv) to take and authorize certain other actioms in
connection with the foregoing; and

WHEREAS, on May 22, 1986, the Governing Body of the Unit held a
public hearing in a location which, under the facts and circumstances,
was convenient for residents of the Unit, with respect to the Bonds and
the Project following publication of reasonable public notice, in
compliance with the provisions of H.R. 3838, 99th Congress, First
Session, as approved by the U.S. House of Representatives on Decem-
ber 17, 1985 ("H.R. 3838"); and

WHEREAS, the Governing Body of the Unit has adopted a written
resolution specifically approving a resolution substantially in the form
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of this resolution of the Issuer providing for the issuance of the Bonds
as required by the Issuer's Bylaws and specifically approving the Bonds
and the Project as required by H.R. 3838; and

WHEREAS, the Board has been presented with and has examined pro-
posed forms of a trust indenture, a loan agreement and & bond purchase
agreement, and the Board finds that the form and substance of such
documents are satisfactory and the recitals and findings contained
therein are true, correct and complete and hereby adopts and incorpo-
rates by reference such recitals and findings as if set forth in full in
this resolution, and finds that it is in the best interest of the public
and the Issuer and assists in carryving out the public purpose of the
Issuer and of the Act to authorize the execution and delivery of such
documents; and

WHEREAS, the Beard has also been presented with and has examined
the proposed form of a deed of trust, security agreement, assignment of
rents and financing statement, from the User to the mortgage trustee
named therein, for the equitable and ratable use and benefit of the
Trustee (as hereinafter defined) (for the benefit of the holders of the
Bonds) and the Bank (as hereinafter defined); and

WHEREAS, the Board understands that the Underwriter (as hereinafter
defined) has distributed a Preliminary Official Statement (as herein-
after defined) and intends to distribute an Official Statement (as
hereinafter defined) in connection with the public offering and sale of
the Bonds; and

WHEREAS, in connection with the preparation of the Preliminary Of-
ficial Statement and the Official Statement, under the heading '"The
Issuer,”" the Issuer has furnished the information to the Underwriter set
forth in the Preliminary Official Statement concerning itself, and the
Board now desires to ratify the use of such information in the Prelimi-
nary Official Statement and to authorize the use of such information in
the 0Official Statement;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS CF THE
ABILENE HEALTH FACILITIES DEVELOPMENT CORPORATION THAT:

1. The Board hereby finds, determines, recites and declares that
a Notice to the City Council of the City of Abilene, Texas, of Intent to
Issue Bonds and Providing Certain Information Relating Thereto was filed
with the Unit no less than 30 calendar days before this date, and that a
description of the Project including an explanation of projected costs
of, necessity for, and name of the proposed user of the Project were set
J forth in such Notice of Intent. The Board hereby ratifies its intent to
issue bonds for the Project as set forth on February 24, 1986 in the
Netice of Intent.
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2. The Issuer hereby authorizes and directs the issuance of the
Bonds in a maximum aggregate principal amount not to exceed $6,000,000,
in accordance with a4 trust indenture substantially in the form of the
Trust Indenture, dated as of Jume 1, 1986 (the "Indenture"), by and
between the Issuer and InterFirst Banmk Fort Worth, N.A., as trustee (the
"Trustee"), a copy of which was presented to the Board, the form, terms
and provisions of such Indenture and the Bonds being hereby authorized
and approved, and the President and any Vice President of the Issuer are
hereby severally authorized and directed to execute and deliver such
Indenture and the Bonds on behalf of the Issuer, and the Secretary of
the Issuer is hereby authorized to attest and affix the Issuer's seal
thereto, with such changes therein as the officers executing the same
may approve, such approval to be conclusively evidenced by such execu-
tion thereof.

3. The loan of the proceeds of the sale of the Bonds by the
Issuer to the User in order to provide financing of the costs of acquir-
ing and constructing the Project shall be effected pursuant to the terms
and provisions of a loan agreement substantially in the form of the Loan
Agreement, dated as of June 1, 1986 (the "Loan Agreement”), by and
between the Issuer and the User, a copy of which was presented to the
Beard, the form, terms and provisions of such Loan Agreement being
hereby authorized and approved, and the President and any Vice President
of the Issuer are hereby severally authorized and directed to execute
and deliver such Loan Agreement on behalf of the Issuer, and the Secre-
tary of the Issuer is hereby authorized to attest and affix the Issuer's
seal thereto, with such changes therein as the officers executing the
same may approve, such approval to be conclusively evidenced by such
execution thereof,

4, The sale and delivery of the Bonds by the Issuer is hereby
approved in accordance with a bond purchase agreement substantially in
the form of the Bond Purchase Agreement, dated the date of the adoption
of this resolution (the "Bond Purchase Agreement'), among the Issuer,
the User and E.F. Hutton & Company Inc. (the "Underwriter"), a copy of
which was presented te the Board, the form, terms and provisions thereof
being hereby authorized and approved, and the President and any Vice
President of the Issuer are hereby severally authorized to signify the
issuer's acceptance of such Bond Purchase Agreement and the Indemnity
Letter of the User attached thereto as Exhibit A by executing the same
on behalf of the Issuer, with such changes therein as the officer
executing the same may approve, such approval to bhe conclusively evi-
denced by such execution thereof.

5. As a condition to the actions authorized in Paragraphs 2
through 4 and Paragraph 7 of this resolution, the User shall have
executed a deed of trust, security agreement, assignment of rents and
financing statement substantially in the form of the Deed of Trust,
Security Agreement, Assignment of Rents and Financing Statement, dated
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as of June 1, 1986 (the "Mortgage"), from the User to the mortgage
trustee named therein, for the equal and ratable use and bemefit of the
Trustee (for the benefit of the holders of the Bonds) and the Bank.

6. To further secure the Bonds, the User will cause to be
delivered to the Trustee an irrevocable letter of credit, dated the date
of the Bonds (the "Letter of Credit"), issued by AmeriTrust Company
National Association (the "Bank™).

7. The Board hereby authorizes and ratifies the use of the infor-
mation described in the last recital of this resolution in the prelimi-
nary official statement dated June , 1986 (the "Preliminary Official

Statement”), a copy of which was presented to the Board, and authorizes
the use of such information in the final official statement (the
"0fficial Statement"), and the President and any Vice President of the
Issuer are hereby severally authorized and directed to execute such
Official Statement on behalf of the Issuer, with such changes therein as
any officer of the Issuer may approve; provided that, in adopting this
resolution the Issuer does not accept responsibility for the Preliminary
Official Statement or the Official Statement except for the information
described as having been provided by it in the last recital of this res-
olution and expressly does not accept any responsibility for the infor-
mation included in the Appendices contained as part of the Preliminary
Official Statement and the Official Statement.

8. The actions and obligations authorized in Paragraphs 2 through
4 and Paragraph 7 of this resolution shall be subject to and conditioned
upon the receipt by the Issuer, at the date of delivery and payment for
the Bonds (the "Issue Date"), of (i) the purchase price for the Bonds;
(ii) evidence, satisfactory to Bond Counsel, of AER approval of the
Project and the Bonds and receipt by the Trustee of the Letter of
Credit; and (iii) such opinions, evidences, certificates, instruments or
other documents as shall be requested by the Issuer's Counsel or by Bond
Counsel, to evidence due performance or satisfaction by the User at or
prior to such time of all agreements then to be performed and all
conditions then to be satisfied by them.

9. Vinson & Elkins, Houston, Texas, is hereby authorized and
approved to serve as Bond Counsel in connection with the issuance of the
Bonds, and any inconsistent provision of the Bylaws of the Issuer is
hereby waived, but such waiver is effective and applicable only with
respect to the issuance, sale and delivery of the Bonds and shall not
apply to any other issue of bonds by the Issuer without the specific
prior authorization of the Board and of the Governing Body of the Unit.
This waiver and approval is given in reliance upon the fact that McCall,
Parkhurst & Horton, Dallas, Texas, is serving as counsel to the Unit and
the Issuer in comnection with the bonds and First Southwest Company,
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Abilene, Texas, is serving as Financial Advisor to the Unit and the
Issuer in comnnection therewith.

10. The officers, employees and agents of the Issuer, and each of
them, shall be and each is expressly authorized, empowered and directed
from time to time and at any time to do and perform all acts and things
and to execute, acknowledge and deliver in the name and under the
corporate seal and on behalf of the Issuer all certificates, financing
statements, instruments and other papers, whether or not herein men-
tioned, as they may determine to be necessary or desirable in order to
carry out the terms and provisions of this resolution and of the Bonds
to be issued hereunder, as well as the terms and provisions of the
Indenture, the Letter of Credit, the Bond Purchase Agreement and the
Loan Agreement hereby authorized and approved, such determination to be
conclusively evidenced by the performance of such acts and things and
the execution of any such certificate, financing statement, instrument
or other paper. The Issuer hereby agrees to take whatever reasonable
action may be requested by the User as required in order to comply with
the requirements of H.R. 3838 or other federal tax legislation that may
become applicable te the Bonds in order to continue the tax-exempt
status of interest on the Bonds.

11. The Board directs that an officer of the Issuer submit to the
Secretary of the Treasury, not later than the 15th day of the second
calendar month after the close of the calendar quarter in which the
Bonds are issued, a statement containing the information required by
Section 103(1) of the Internal Revenue Code of 1954, as amended.

12. The Board hereby finds and declares that written notice of the
date, hour, place and subject of the meeting at which this resolution
was adopted was posted and that such meeting was open to the public as
required by the Bylaws of the Issuer at all times during which this
resoltuion and the subject matter thereof were discussed, considered and
formally acted upon, all as required by the Bylaws of the Issuer.



13. This resolution shall take effect and be in full force and

effect upon and after its passage.

PASSED AND APPROVED this

ATTEST:

Secretary
{SEAL)

APPROVED:

City Attormey

day of June, 1986.

ABILENE HEALTH FACILITIES
DEVELOPMENT CORPORATION

By

President

gt
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EXHIBIT "B"

NOTICE OF PUBLIC HEARING

ABILENE HEALTH FACILITIES DEVELOPMENT CORPORATION
HEALTH FACILITIES REVENUE BONDS
SERIES 1986
(MESA SPRINGS RETIREMENT PROJECT)

Notice is hereby given of a public hearing to be held by the City
Council of the City of Abilene, Texas, on May 22, 1986, at 9:00 a.m., in
the Council Chambers of the City Hall at 555 Walnut Street, Abilene, Texas,
with respect to an issue of health facilities revenue bonds (the "Bonds')
to be issued in a face amount of not more than $6,100,000 by the Abilene
Health Facilities Development Corporation, and the proceeds of which will
be lcaned to Mesa Springs Retirement Village, Inc. to provide financing for
the acquisition, construction and equipping of a retirement facility and
nursing home (the "Project"). The Project will include 20 living units
comprised of 10 independent garden homes and 10 apartment units, a central
facility for dining and activity services and a 60 bed health care center
and nursing facility. The Project is to be located on a portion of 43
acres at 4149 Forrest Hill Road in southwest Abilene. The initial and
exclusive owner, operator or manager of the Project will be Mesa Springs
Retirement Village, Inc.

All interested persons are jinvited to attend such public hearing to
express their views with respect to the Project and the issuance of the
Bonds. Questions or requests for additicnal information may be directed to
Mr. Roy McDaniel, 555 Walnut Street, Abilene, Texas (915) 676-6207.

Persons who intend to appear at the hearing and express their views
are invited to contact Mr. McDaniel either in writing or by telephone in
advance of the hearing. Any interested persons unable to attend the
hearing may submit their views in writing to Mr. McDaniel prior to the date
scheduled for the hearing. The the City of Abilene, Texas, will reschedule
the location and time of the hearing or schedule an additional hearing if
requested to do so in written requests submitted to Mr. McDaniel prior to
the aforementioned date of the hearing by a significant number of inter-
ested persons.



