
 
 

BOOK ENTRY ONLY NOT RATED 

In the opinion of Quarles & Brady LLP, Bond Counsel, under present law and assuming compliance with certain covenants, interest on the Series 2017 Bonds 
is excludable from the gross income of the bondowners for federal income tax purposes and is not an item of tax preference for purposes of the federal alternative 
minimum tax imposed on corporations and individuals.  Interest on the Series 2017 Bonds is, however, included in adjusted current earnings for the purposes of 
computing the federal alternative minimum tax imposed on corporations.  Interest on the Series 2017 Bonds is not exempt from present Wisconsin income taxes.  For a 
more detailed discussion of some of the federal income tax consequences of Bond ownership, see “TAX EXEMPTION” in this Official Statement. 
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DATED Date of delivery. 

INTEREST 
PAYMENTS 

November 1, 2017, and semiannually thereafter on each May 1 and November 1. 

MATURITY, 
INTEREST, 
PRICES, CUSIP 

For the Maturity Schedule, Interest Rates, Prices, Yields and CUSIP Numbers for the Series 2017 Bonds, see 
the inside cover. 

ISSUANCE The Wisconsin Health and Educational Facilities Authority (the “Authority” or the “Issuer”) will issue the 
Series 2017 Bonds through a book-entry system under a Trust Indenture dated as of May 1, 2017 (the 
“Indenture”), between the Authority and U.S. Bank National Association, as trustee. 

DENOMINATIONS The Series 2017 Bonds will be issued in authorized denominations of $5,000 or any multiple thereof. 

REDEMPTION The Series 2017 Bonds are subject to optional, extraordinary optional and mandatory redemption or purchase 
prior to maturity under certain circumstances. See “THE SERIES 2017 BONDS—Redemption Prior to 
Maturity” in this Official Statement. 

PURPOSE The Authority will loan the proceeds from the sale of the Series 2017 Bonds to Odd Fellow Rebekah Home 
Association Inc., a Wisconsin nonprofit corporation (the “Corporation” or the “Borrower”), to provide funds 
for the financing of the improvements to the Borrower’s skilled nursing and related facilities, as described in 
this Official Statement, and for the refunding in full of certain outstanding revenue bonds, as more specifically 
described in this Official Statement under the caption “THE REFUNDING AND THE PROJECT.”  See also 
“SUMMARY OF ESTIMATED SOURCES AND APPLICATION OF FUNDS.”  For more information with 
respect to the Borrower, see Appendix A:  “THE BORROWER.” 

LIMITED 
OBLIGATIONS 

THE SERIES 2017 BONDS ARE LIMITED OBLIGATIONS OF THE AUTHORITY AND ARE NOT A 
DEBT OR LIABILITY OF THE STATE OF WISCONSIN OR OF ANY POLITICAL SUBDIVISION OR 
AGENCY THEREOF OTHER THAN THE AUTHORITY. THE ISSUANCE OF THE SERIES 2017 BONDS 
SHALL NOT, DIRECTLY OR INDIRECTLY OR CONTINGENTLY, OBLIGATE THE STATE OF 
WISCONSIN OR ANY POLITICAL SUBDIVISION THEREOF TO LEVY ANY FORM OF TAXATION 
OR TO MAKE ANY APPROPRIATION FOR THE PAYMENT OF THE PRINCIPAL OF OR INTEREST 
ON THE SERIES 2017 BONDS.  THE SOURCES OF PAYMENT AND SECURITY FOR THE SERIES 
2017 BONDS ARE MORE FULLY DESCRIBED IN THIS OFFICIAL STATEMENT.  THE AUTHORITY 
HAS NO TAXING POWER. 

UNDERWRITING The Series 2017 Bonds are offered when, as and if issued and received by Northland Securities, Inc. (the 
“Underwriter”), subject to prior sale, to withdrawal or modifications of the offer without any notice, and to the 
approval of legality of the Series 2017 Bonds by Quarles & Brady LLP, Bond Counsel.  Certain legal matters 
will be passed upon for the Authority by Quarles & Brady LLP, as its general counsel, and for the Borrower by 
its counsel Nelson & Schmeling, Green Bay, Wisconsin.  In connection with the issuance of the Series 2017 
Bonds, by Dorsey & Whitney LLP, counsel to Northland Securities, Inc. (the “the Underwriter”), will pass 
upon certain matters for the sole and exclusive benefit of the Underwriter.  Subject to prevailing market 
conditions, the Underwriter intends, but is not obligated, to make a market in the Series 2017 Bonds.  No 
assurance can be given that a secondary market will develop for the Series 2017 Bonds.  It is expected that the 
Series 2017 Bonds in definitive form will be available for delivery to the Underwriter via The Depository Trust 
Company in New York, New York on or about May 31, 2017. 
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MATURITY SCHEDULE 

$3,960,000 Serial Term Bonds Subject to Semiannual Sinking Fund Redemption 

Maturity 
(May 1) 

Principal 
Amount 

Interest 
Rate CUSIP® 

    
2019 $225,000 2.50% 97712DWC6 
2020 230,000 2.75 97712DWD4 
2021 235,000 3.00 97712DWE2 
2022 245,000 3.25 97712DWF9 
2023 255,000 3.50 97712DWG7 
2024 260,000 3.65 97712DWH5 
2025 270,000 3.85 97712DWJ1 
2026 280,000 4.00 97712DWK8 
2027 295,000 4.10 97712DWL6 
2028 305,000 4.20 97712DWM4 
2029 320,000 4.30 97712DWN2 
2030 330,000 4.40 97712DWP7 
2031 345,000 4.50 97712DWQ5 
2032 365,000 4.60 97712DWR3 

 
$2,105,000  5.00% Term Bonds Due May 1, 2037, CUSIP® 97712DWS1 
$2,700,000  5.15% Term Bonds Due May 1, 2042, CUSIP® 97712DWT9 
$3,910,000  5.25% Term Bonds Due May 1, 2047, CUSIP® 97712DWU6 

Price of all Bonds:  100% 

_______________________________________________________________________________________ 

CAUTIONARY STATEMENTS 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 United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), and 
Section 27A of the United States Securities Act of 1933, as amended (the “Securities Act”).  Such statements are 
generally identifiable by the terminology used such as “plan,” “expect,” “estimate,” “budget” or other similar words.  
Such statements may be found, among other places, in the Feasibility Study attached to this Official Statement as 
Appendix C, and in references to the Feasibility Study throughout the Official Statement. 

The achievement of certain results or other expectations contained in such  forward-looking statements 
involves known and unknown risks, uncertainties and other factors which 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 Borrower does not plan to issue any updates or revisions to those 
forward-looking statements if or when expectations, events, conditions or circumstances change. 

_____________________________________________________________________________________ 

                                                 
®  Registered Trademark 2015, American Bankers Association.  CUSIP data herein is provided by Standard & Poor’s, CUSIP 

Services Bureau, a division of the McGraw-Hill Companies, Inc.  CUSIP numbers have been assigned by an independent 
company not affiliated with the Issuer and are included solely for the convenience of the holders of the Bonds.  The Issuer is 
not responsible for the selection or uses of these CUSIP numbers, and no representation is made as to their correctness on the 
Bonds or as indicated above.  The CUSIP number for a specific maturity is subject to being changed after the issuance of the 
Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part of the Bonds. 
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No dealer, broker, sales representative or other person has been authorized by the Authority, the 
Borrower or the Underwriter to give information or to make any representations with respect to the Series 
2017 Bonds except as expressly set forth in this Official Statement, and, if given or made, any such other 
information or representations must not be relied upon as having been authorized by any of the foregoing.  
This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy, and there shall 
not be any sale of the Series 2017 Bonds by any person in any jurisdiction in which it is unlawful for such 
person to make such offer, solicitation or sale.  Certain information contained herein has been obtained from 
the Borrower and other sources which are believed to be reliable, but is not guaranteed as to adequacy, 
accuracy or completeness by, and is not to be construed to be the representations of, the Authority or the 
Underwriter.  Consistent with its responsibilities under the federal securities laws, the Underwriter has 
reviewed the information in this Official Statement and believes it has a reasonable basis for its belief in the 
accuracy and completeness of the key representations in this Official Statement.  The information 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 since the date hereof in the business affairs or financial condition of the parties referred to 
herein. 
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THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND 
EXCHANGE COMMISSION BY REASON OF THE PROVISIONS OF SECTION 3(a)(2) OF THE 
SECURITIES ACT OF 1933, AS AMENDED.  THE REGISTRATION OR QUALIFICATION OF THESE 
SECURITIES IN ACCORDANCE WITH APPLICABLE PROVISIONS OF SECURITIES LAWS OF THE 
STATES IN WHICH THESE SECURITIES HAVE BEEN REGISTERED OR QUALIFIED AND THE 
EXEMPTION FROM REGISTRATION OR QUALIFICATION IN OTHER STATES SHALL NOT BE 
REGARDED AS A RECOMMENDATION THEREOF.  NEITHER THESE STATES NOR ANY OF 
THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE SECURITIES OR THE ACCURACY 
OR COMPLETENESS OF THIS OFFICIAL STATEMENT.  ANY REPRESENTATION TO THE 
CONTRARY MAY BE A CRIMINAL OFFENSE. 

 



 

 

OFFICIAL STATEMENT 

$12,675,000 
WISCONSIN HEALTH AND EDUCATIONAL FACILITIES AUTHORITY 

REVENUE BONDS, SERIES 2017 
(ODD FELLOW REBEKAH HOME ASSOCIATION INC.) 

INTRODUCTORY STATEMENT 

General 

This Official Statement provides information with respect to the issuance by the Wisconsin Health and 
Educational Facilities Authority (the “Authority” or the “Issuer”), of its Revenue Bonds, Series 2017 (Odd Fellow 
Rebekah Home Association Inc.) in the above-stated aggregate principal amount (the “Series 2017 Bonds” or the 
“Bonds”).  The Series 2017 Bonds will be dated the date of delivery thereof, and will mature on the dates and bear 
interest at the rates set forth on the inside cover of this Official Statement.  The Series 2017 Bonds are subject to 
optional and mandatory redemption or purchase prior to maturity as set forth under “THE SERIES 2017 BONDS—
Redemption Prior to Maturity.” The Series 2017 Bonds are to be issued in Book Entry Form.  See “BOOK ENTRY 
SYSTEM.” The Series 2017 Bonds are being issued pursuant to the Trust Indenture between the Issuer and U.S. 
Bank National Association, as trustee (the “Trustee”). 

Defined Terms 

Certain terms whose initial letter is capitalized but not required to be capitalized by proper rules of 
grammar are used throughout this Official Statement.  Such capitalized terms have the meanings assigned to them in 
this Official Statement or in the Loan Agreement and Indenture referred to in this Official Statement.  See 
Appendix D:  “DEFINITIONS OF CERTAIN TERMS.” 

The Refunding and the Project 

The Series 2017 Bonds are being issued, and the proceeds are being loaned to Odd Fellow Rebekah Home 
Association Inc., a Wisconsin nonprofit corporation (the “Corporation” or the “Borrower”), to provide funds for the 
financing of improvements to the Borrower’s existing skilled nursing and related facilities (the “2017 Project” and 
sometimes referred to as the “Project”) and for the refunding in full of certain outstanding revenue bonds, all as 
more specifically described in this Official Statement under the caption “THE REFUNDING AND THE 
PROJECT.” 

See also “SUMMARY OF ESTIMATED SOURCES AND APPLICATION OF FUNDS.” 

Continuing Disclosure 

In connection with the issuance of the Series 2017 Bonds, the Borrower is undertaking to provide certain 
continuing disclosures, all as further set forth in a Continuing Disclosure Agreement to be entered into between the 
Borrower and U.S. Bank National Association, as dissemination agent.  The obligations of the Borrower under such 
Continuing Disclosure Agreement are summarized under the caption “CONTINUING DISCLOSURE.” 

The Loan Agreement and the Note 

In connection with the issuance of the Series 2017 Bonds, the Authority and the Borrower are entering into 
a Loan Agreement (referred to as the “Loan Agreement”), pursuant to which the Authority will loan to the Borrower 
the gross proceeds of the Series 2017 Bonds and the Borrower agrees to make loan repayments at times and in 
amounts sufficient to provide for payment in full of all principal of, premium, if any and interest on the Series 2017 
Bonds when due.  Such repayment obligation is reflected in a promissory note from the Borrower (the “Note”) in 
favor of the Authority, which Note the Authority assigns in favor of the Trustee.  See Appendix D:  “SUMMARY 
OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT.” 
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The Mortgage 

The Series 2017 Bonds and the obligations of the Borrower under the Loan Agreement will be secured by a 
Mortgage, Security Agreement and Assignment of Leases and Rents (the “Mortgage”), from the Borrower to the 
Trustee.  The Mortgage provides a first mortgage lien on and security interest in the real and personal property 
included in the Borrower’s campus (sometimes referred to as the “Facilities” or the “Mortgaged Property”), and as 
described more particularly in the Mortgage, subject to Permitted Encumbrances, and subject to certain release 
provisions set forth therein.  As further described in this Official Statement, the Mortgage will provide security for 
the Series 2017 Bonds.  For a description of the terms and provisions of the Mortgage, see Appendix D:  
“SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE.” 

Bondholders' Risks 

Certain risks associated with an investment in the Series 2017 Bonds are discussed under “CERTAIN 
BONDHOLDERS' RISKS.” 

Financial Feasibility Study 

CliftonLarsonAllen LLP, Certified Public Accountants, Minneapolis, Minnesota, has undertaken a financial 
feasibility study with respect to the 2017 Project (the “Feasibility Study”), which includes an examination of the 
financial forecast of the Borrower for the three fiscal years of the Borrower ending December 31, 2017 through 
December 31, 2019, and has issued their report thereon.  The Feasibility Study has been attached as Appendix C to 
this Official Statement.  The financial forecast is based on assumptions made by management of the Borrower.  It 
should be noted that the financial forecast represents only an estimate of future events, and no assurances can be 
given that the 2017 Project will in fact attain and sustain the occupancy levels and attain operating efficiencies 
included in the forecast.  Accordingly, actual future revenues, expenses and operations of the Borrower will vary 
from such forecast, and such variance may be material and adverse.  The Underwriter has not made independent 
inquiry as to the assumptions on which the forecasted financial statements are based. 

In addition, the financial forecast is only for the three-year period ending December 31, 2019 and, 
consequently, does not cover the whole period during which the Series 2017 Bonds may be outstanding.  The 
forecast assumes that the Series 2017 Bonds have an average net interest cost of approximately 5.08% annum.  The 
actual average net interest cost with respect to the Series 2017 Bonds is 5.026%. 

Statutory Authority, Bonds Issued as Limited Obligations 

The Series 2017 Bonds are to be issued pursuant to Wisconsin Statutes, Chapter 231, as amended (the 
“Act”), and proceedings of the Authority.  The Series 2017 Bonds will be special, limited obligations of the 
Authority payable solely from certain revenues held under the Indenture and received pursuant to the Loan 
Agreement and the Mortgage.  The Series 2017 Bonds will never constitute an indebtedness or a charge against the 
general credit of the Authority or the State of Wisconsin or the taxing power of the State of Wisconsin or against any 
property of the State or the Authority (other than the interests of the Authority under the Loan Agreement assigned 
to the Trustee by the Indenture), and no Bondholder shall have the right to compel the exercise of the taxing power 
or appropriation of any other funds, revenues or property of the State to the payment of the principal of, premium, if 
any, or interest on the Series 2017 Bonds.  The Authority has no taxing power. 

Information Generally 

There follow in this Official Statement summaries of the terms of the Series 2017 Bonds and the security 
for the Series 2017 Bonds, a description of certain Bondholders’ risks, the estimated sources and uses of funds, and 
other matters.  Appendix D contains summaries of the Loan Agreement, the Mortgage and the Indenture.  These 
summaries and descriptions do not purport to be exhaustive, and the document summaries are subject to the further 
and exact provisions of the complete documents, which may be obtained from the Trustee or, during the offering 
period for the Series 2017 Bonds, from the Underwriter.  Certain information contained in this Official Statement 
has been furnished by the Borrower and includes all information concerning the Borrower, the Facilities, the 2017 
Project and the estimated sources and uses of funds, including all information set forth in Appendices A, B and C to 
this Official Statement.  The Authority has not participated in the preparation of the information or reviewed the 
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accuracy of the information in this Official Statement other than the information contained under the heading “THE 
AUTHORITY.”  The Authority has consented or will consent to the use of this Official Statement but has not made 
any investigation of the facts contained herein. 

Delivery of Documents and Opinions 

The Loan Agreement, the Note, the Mortgage, the Indenture, the Continuing Disclosure Agreement and 
other documents to be entered into in connection with the issuance of the Series 2017 Bonds will be entered into, 
and the legal opinions referred to in this Official Statement will be delivered, on the issuance and delivery date of 
the Series 2017 Bonds. 

CERTAIN BONDHOLDERS’ RISKS 

No person should purchase any Series 2017 Bonds without carefully reviewing the following information, 
which summarizes some, but not all, factors that should be carefully considered before such purchase. 

Limited Obligations 

The Series 2017 Bonds and the interest thereon are special, limited obligations of the Authority and will not 
constitute general obligations of the Authority or the State of Wisconsin.  The Authority is obligated to make 
payments on the Series 2017 Bonds only to the extent of payments made by the Borrower under the Loan 
Agreement or from any amounts received by the Trustee from enforcement of the Mortgage.  The Borrower’s ability 
to repay the Series 2017 Bonds will depend on the overall financial condition of the Borrower.  No representation or 
assurance can be made that the financial resources of the Borrower, including the revenues derived from the 
Borrower’s operations, will be sufficient to provide for payment of all related expenses and obligations or to make 
the required payments under the Loan Agreement. 

Prospective Operations Generally 

The revenues and expenses associated with the Borrower’s prospective operations will be affected by 
future events and conditions relating generally to, among other things, demand in the Borrower’s service area for 
skilled care services and facilities, the ability of the Borrower to continue to provide the kinds of facilities and 
services desired or required by residents and potential residents, economic developments in the affected service area, 
competition from existing or future facilities and providers, and the ability of the Borrower under existing and future 
market conditions to maintain high occupancy rates in the Borrower’s facilities and to charge rates sufficient to 
provide for payment of all related costs.  The Borrower’s facilities are subject to competition from other facilities in 
its service area providing similar or comparable services.  There can be no assurance that additional competing 
facilities will not be acquired or constructed in the future. 

Construction Risks 

Construction of any facility is subject to the risks of cost overruns and delays due to a variety of factors 
including, among other things, site difficulties, necessary design changes or final detailing, labor strife, delays in and 
shortages of materials, weather conditions, fire and casualty.  Any delay in completion of the 2017 Project could 
materially adversely affect the timely receipt of revenues from the Project.  Noncompletion of the Project would 
materially adversely affect the value of the security under the Mortgage.  To reduce its potential risks of increased 
construction costs, the Borrower has entered into a guaranteed maximum price construction contract for the Project 
(the “Construction Contract”) with Howard Immel, Inc., as Construction Manager.  The guaranteed maximum price 
is $6,858,056.50, which includes a contractor’s contingency of approximately $263,000.  The 2017 Project will also 
include various costs outside of the guaranteed maximum price, including furniture, fixtures and equipment, 
architectural fees, and other costs.  The proceeds of the Bonds will include funds to cover those costs, and will also 
fund an additional development contingency in the amount of $150,000.  No assurances can be given that the 
owner’s contingency, together with the separate owner’s contingency, will be adequate to provide for any or all 
changes which the Borrower might find necessary or desirable for the 2017 Project.  The Borrower has not included 
in the Construction Contract a per diem penalty for delays beyond the contracted completion date. 
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Reliance on Financial Feasibility Study 

The ultimate success of the 2017 Project and the ability of the Borrower to meet its obligations with respect 
to the 2017 Project, including the timely payment of principal of and interest on the Series 2017 Bonds, is dependent 
in part on the existence of adequate demand for the skilled nursing beds to be included in the Borrower’s facilities 
following completion of 2017 Project.  A Financial Feasibility Study dated April 28, 2017 (the “Feasibility Study”), 
has been prepared by CliftonLarsonAllen LLP, Certified Public Accountants (“CLA”).  Although the Feasibility 
Study includes information with respect to demand for the 2017 Project, there is no guarantee that actual demand 
exists or will continue to exist to support the assumptions in the Feasibility Study or in the Forecast included in the 
Feasibility Study.  The Feasibility Study has been attached to this Official Statement as Appendix C. 

Actual occupancy of the Borrower’s facilities in the future may vary from the forecast assumptions used in 
the Feasibility Study, and any such variance could be material. If, among other things, actual occupancy is 
materially lower, or occupancy rates are materially lower, than the assumptions set forth in the Feasibility Study, the 
Borrower’s actual revenues will be lower than those forecasted in the Forecast, and perhaps materially lower.  
Lower revenues could jeopardize the ability of the Borrower to provide for payment of the Series 2017 Bonds. 

Nature of Financial Forecast 

Included in the Feasibility Study is an examination of the financial forecast of the Borrower for its three 
fiscal years ending December 31, 2017 through December 31, 2019 (the “Forecast”).  The Forecast is based on 
assumptions made by management of the Borrower.  It should be noted that the Forecast represents only an estimate 
of future events, and no assurances can be given that the 2017 Project will in fact attain and sustain the occupancy 
levels and attain the operating efficiencies included in the Forecast.  Accordingly, actual future revenues, expenses 
and operations of the Borrower will vary from such Forecast, and such variance may be material and adverse.  The 
Underwriter has not made independent inquiry as to the assumptions on which the forecasted financial statements 
are based. 

In addition, the Forecast is only for the three-year period ending December 31, 2019, and, consequently, 
does not cover the entire period during which the Series 2017 Bonds may be outstanding.  Furthermore, the Forecast 
assumes that the Series 2017 Bonds have an average net interest cost of approximately 5.08% per annum.  The 
actual average net interest cost with respect to the Series 2017 Bonds will not be established until the final sale of 
such Series 2017 Bonds by the Underwriter. 

Competition 

The Borrower faces competition from other existing facilities in its market area and may face additional 
competition in the future from new skilled nursing, board and care, or assisted living facilities that may be 
developed in its market area, or from the renovation or expansion of existing facilities in its market area.  No 
assurances can be given that the occupancy of the Borrowers’ facilities will not be adversely affected by the 
availability of other housing, assisted living, memory care or nursing facilities in the service area of the Borrowers’ 
facilities and elsewhere. 

Government Regulation; Reimbursement 

General.  Nursing facilities are subject to extensive governmental regulation through state licensing 
requirements and also through complex laws and regulations imposed at the federal and state levels for facilities to 
remain certified to receive payments under the so-called Medicaid and Medicare programs.  Continuing licensure to 
provide nursing care services is essential to the operation of the Borrower’s skilled nursing facilities.  Further, 
revenues of the Borrower are significantly dependent on payments under the Medicaid and Medicare programs such 
that a loss of certification for participation in the Medicaid or Medicare program or an elimination of or a material 
reduction in the availability of Medicaid or Medicare payments would have a materially adverse effect upon the 
operations and financial condition of the Borrower. 

Dependence on Medicaid.  For the fiscal years ended December 31, 2016, 2015 and 2014, the Borrower 
and its affiliates derived approximately 44.51%, 47.46% and 50.77%, respectively, of their total combined revenues 
from what is commonly referred to as the Medicaid program.  The Borrower’s skilled nursing facility is currently 
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certified for participation in the Medicaid program.  See APPENDIX A:  “THE CORPORATION — Sources of 
Revenues.” 

States currently fund a substantial portion of Medicaid payments and exercise considerable discretion in 
determining payments allowed to care providers.  Regulations promulgated by the federal Centers for Medicare and 
Medicaid Services (“CMS”) provide that states are not required to pay for long-term care services on a cost-related 
basis.  The reimbursement payments allowed by states are based less on the actual costs of the nursing services and 
more on formula rates which the governmental agencies deem reasonable, creating a more competitive environment 
for nursing facilities.  The political emphasis on budget cutting, further changes in Medicaid and Medicare funding 
and changes in reimbursement patterns of the federal government and the State of Wisconsin may have an adverse 
effect upon the revenues of the Borrower. 

Wisconsin Medicaid Reimbursement.  In Wisconsin, Medicaid participation and reimbursement is 
administered by the Wisconsin Department of Health Services (DHS) pursuant to Wisconsin Statutes, 
Section 49.45(6m), and DHS’s Methods of Implementation for Nursing Home Payment Rates, established annually 
for the Wisconsin Department of Health by its Bureau of Health Care Financing, in the Division of Health.  The 
Wisconsin Department of Health establishes Medicaid payment rates for nursing facilities on a prospective per diem 
basis as described below.  The trend of the Wisconsin Medicaid reimbursement program has been to limit levels of 
reimbursement.  Any reduction in such reimbursement could adversely affect the Borrower. 

Currently, the Wisconsin Medicaid program reimburses skilled nursing facilities for care based on a 
resident classification system determined by the Minimum Data Set Assessment (“MDS”) completed on each 
resident.  The MDS places residents in one of 34 care levels similar to the federal Medicare reimbursement 
system.  In addition, capital costs are based on a cost based methodology subject to certain limitations.  DHS 
reviews the levels of care quarterly and sets a flat per diem payment for Medicaid residents the following quarter.  
Within DHS, the Division of Economic Support, oversees determinations of eligibility. 

Nursing homes must also meet established certification requirements, adopt a uniform accounting system, 
file a cost report, and disclose financial and other information necessary for verification of the services provided and 
the costs incurred. 

There can be no guaranty that daily rates permitted under the Wisconsin Medicaid program in the future 
will be sufficient for timely payment of all operating, maintenance and debt service costs with respect to the 
Borrower’s Medicaid certified nursing facility. 

Medicare.  For fiscal years ended December 31, 2016, 2015 and 2014, the Borrower derived approximately 
26.32%, 26.68% and 23.22%, respectively, of its total combined revenues from what is commonly referred to as the 
Medicare program.  Medicare is funded directly by the federal government and is administered by the Centers for 
Medicare and Medicaid Services (“CMS”) through fiscal intermediaries.  Medicare coverage provides for skilled 
nursing care for up to 100 days following the discharge of a patient after a qualifying hospital stay.  Upon 
admission, a resident must qualify for Medicare.  Services are provided to skilled nursing facility residents under 
traditional Medicare as described above, or through Medicare Replacement Plans administered by a variety of 
insurance companies who contract with the Borrower for services provided to Medicare beneficiaries.  See 
APPENDIX A:  “THE CORPORATION — Sources of Revenues.” 

Payments to health care providers under Medicare are made on the basis of a prospective payment system 
(“PPS”).  Under PPS, Medicare payments for post-hospital extended care in skilled nursing facilities are based on 
the level of care required for each resident under a national, uniform resident assessment system required under 
federal law for all skilled nursing facilities.  The Medicare PPS includes per diem payment services, nursing 
services, therapies, lab services, x-rays and other ancillary services provided during the stay. 

The successful operation of skilled nursing facilities in the current competitive marketplace is becoming 
increasingly dependent on revenues derived from Medicare.  Average lengths of stay in many facilities are 
becoming shorter as facilities are being used more significantly by residents who are recovering from 
hospitalizations and whose rates are typically covered by Medicare reimbursement.  These payment rates are 
frequently higher than comparable rates paid by the Medicaid program, but they include payment for therapy 
services, which are separately billed for Medicaid recipients.  At the same time, the ongoing trend in Medicare 
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payment rates is expected to continue to be focused on the creation of savings to the federal government through an 
emphasis on cost cutting and the imposition of greater responsibility on providers to control costs and take on the 
risk of providing quality care to residents under stricter budget constraints.  Future limitations on Medicare payment 
rates and other restrictions can be expected to have an adverse impact on skilled nursing facilities and such impact 
may be material. 

Changes in Law.  Various bills have been introduced in the United States Congress to amend provisions of 
the Medicare and Medicaid programs, including changes in reimbursement payments to nursing care facilities 
including bundled payments to organizations for services pre and post hospitalization.  While the Borrower cannot 
predict the likelihood of any such legislation being enacted, the cost of health care has received a great deal of 
publicity and criticism.  It is probable that the health care industry will continue to be the subject of legislative 
proposals to limit government spending for health care costs.  A reduction in, or limit on the rate of increase of, 
government spending for health care could adversely affect the financial condition of the Borrower. 

Other Regulatory Matters.  Various health and safety regulations and statutes apply to the Borrower’s 
health care and other facilities and are administered and enforced by various state agencies.  Violations of certain 
health and safety standards could result in closure of all or a portion of such facilities or imposition of immediate 
sanctions.  The Borrower believes that its facilities are currently in substantial compliance with all existing 
regulations and standards.  Such standards are, however, subject to change and there can be no guarantee that in the 
future the Borrower’s facilities will meet these changed standards or that the Borrower will not be required to 
expend significant sums in order to comply with such changed standards.  The skilled nursing facility operated by 
the Borrower is inspected annually by DHS to determine compliance with applicable rules associated with their 
license and certifications. 

Managed Care Plans.  Managed care, including integrated service networks, has become part of the rate 
setting and service delivery environment for skilled nursing care.  In managed care arrangements, service providers 
contract with third party payors for the rates that will be charged for a given population.  It is the responsibility of 
the provider to project its costs and service utilization, determine a price for its services and monitor its services on 
an ongoing basis. 

Nursing facilities throughout the United States are facing a health care environment increasingly dominated 
by the development of risk-based managed care plans.  The necessity for nursing facilities to contract with managed 
care plans is increasing not only for privately insured residents, but also for certain Medicare and Medicaid 
beneficiaries.  States are experimenting with innovative delivery and payment systems to provide care to Medicare 
and Medicaid beneficiaries, and in Wisconsin there are certain plans that provide for contractual risk sharing in the 
delivery of services to individuals who are eligible for both Medicaid and Medicare.  The trend in health care 
reimbursement is for the federal government to enable the states to use managed care as a way to reduce costs 
without federal interference and approval.  There can be no assurances that the Borrower will be able to enter into 
satisfactory contracts with managed care plans or that the revenues generated for the Borrower by any managed care 
plans with which the Borrower may enter into contracts will be sufficient to meet the Borrower’s actual operating 
costs. 

Changes in Law.  Licensing and certification requirements are subject to change, and there can be no 
assurance that the Borrower will be able to maintain all necessary licenses or certifications or that it will not incur 
substantial costs in doing so.  Both federal and state regulation relating to health care and the payment of health care 
costs have been subject to change in the past, and future change can be expected, the effect of which may materially 
adversely affect the operations and financial condition of the Borrower.  In attempts to limit federal and state 
expenditures, there have been, and the Borrower expects that there will continue to be, a number of proposals to 
limit Medicare and Medicaid payments, including those for care provided by nursing facilities.  Previous federal 
changes have included limitations on payments to nursing facilities under the Medicare and Medicaid programs and 
an increased emphasis on cost control.  It is unclear which, if any, future changes might actually be enacted into law 
or their effect on the Borrower.  The methods of determining the amount and availability of Medicaid 
reimbursement payments to Wisconsin nursing facilities have been subject to a variety of significant changes in the 
past, and future changes can be expected to occur.  Various studies and proposals for changes in Wisconsin reflect a 
general emphasis on directing residents requiring lower levels of care to non-licensed facilities and otherwise 
encouraging non-institutional care for the aged to save Medicaid costs. 
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“Fraud and Abuse” Laws and Regulations 

Anti-Kickback Laws.  The Federal Medicare/Medicaid Anti-Fraud and Abuse Amendments to the Social 
Security Act (the “Anti-Kickback Law”) make it a criminal felony offense (subject to certain exceptions) to 
knowingly or willfully offer, pay, solicit or receive remuneration in order to induce business for which 
reimbursement may be provided under the Medicare or Medicaid programs.  The arrangements prohibited under the 
Anti-Kickback Law can involve hospitals, physicians and other health care providers such as nursing homes.  
Prohibited arrangements may include joint ventures between providers, space and equipment rentals, purchases of 
physician practices, physician recruiting programs and management and personal services contracts.  In addition to 
criminal penalties, violations of the Anti-Kickback Law can lead to civil monetary penalties and exclusion from the 
Medicare and Medicaid programs for not less than five years.  Exclusion from either of these programs would have 
a material adverse impact on the operations and financial condition of the Borrower. 

Billing and Reimbursement Practices.  Health care providers, including nursing homes, also are subject to 
criminal, civil and exclusionary penalties for violating billing and reimbursement standards under state and federal 
law.  In recent years, state and federal enforcement authorities have investigated and prosecuted providers for 
submitting false claims to Medicare or Medicaid for services not rendered or for misrepresenting the level or 
necessity of services actually rendered in order to obtain a higher level of reimbursement. 

The Department of Health and Human Services Office of Inspector General (“OIG”) and the Department of 
Justice (“DOJ”) have conducted several joint investigation and prosecution projects in recent years involving as 
many as 4,600 hospitals nationwide in an effort to recover alleged overpayments to hospitals.  In some instances, the 
OIG and DOJ have recovered double or treble damages, plus penalties and interest, and have imposed strict 
compliance measures to ensure correct billing practices in the future. 

Possible Staffing Shortages 

In recent years, the nursing home industry has suffered from an increasing scarcity of skilled nursing 
personnel to staff its facilities.  Various factors have contributed to this shortage.  These include a shortage of 
workers interested in pursuing such employment opportunities, and the existence of alternative employment 
opportunities at similar or higher levels of compensation.  In addition, more skilled nursing personnel can be 
expected to work in environments other than nursing homes.  To relieve temporary shortages of nursing personnel, 
nursing facilities typically obtain personnel from labor pools, the costs for which are generally higher than otherwise 
would be the case.  A scarcity of nursing personnel could eventually force the Borrower to pay increased salaries to 
such personnel as competition for such employees intensified, and, in an extreme situation, could lead to difficulty 
in keeping the nursing home facilities of the Borrower licensed to provide service at current levels. 

Potential Environmental Risks 

There are potential risks relating to environmental liability associated with the ownership of any property.  
If hazardous substances are found on property, owners and operators of such property may be held liable for costs of 
cleanup and other liabilities relating to such hazardous substances.  In the event of a foreclosure on the Mortgage or 
active participation in the management of the Mortgaged Property, or any part thereof, by the owners of the Series 
2017 Bonds or the Trustee, the owners of the Series 2017 Bonds and/or the Trustee may be held liable for costs and 
other liabilities relating to hazardous substances, if any, on the site of the Mortgaged Property, and such costs and 
liabilities might exceed the value of such property.  The Borrower is presently unaware of any circumstances with 
respect to the Mortgaged Property which would subject the Borrower to substantial environmental liability. 

The Borrower has ordered a Phase I Environmental Site Assessment (the “Phase I Assessment”) to be 
conducted by Endeavor Environmental Services, Inc., Green Bay, Wisconsin, with respect to the site of the Project.  
The Phase I Assessment has not yet been received.  The Borrower is not aware of any recognized environmental 
conditions with respect to the property. 

There can be no assurances that the Mortgaged Property will not encounter environmental risks in the 
future, or that such risks would not result in material adverse consequences to the operations or financial condition 
of the Borrower. 
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Mortgage Limitations 

The security for the Bonds includes a mortgage lien on the land and fixed assets of the Facilities.  Further 
security is provided through an assignment of all rents and revenues of the Facilities.  Upon an event of default, 
attempts to foreclose under the Mortgage may be met with protracted litigation and/or bankruptcy proceedings, 
which proceedings cause delays.  See “ENFORCEABILITY OF OBLIGATIONS.”  Thus, there can be no assurance 
that upon the occurrence of an event of default, the Trustee will be able to obtain possession of the Facilities and 
generate revenue therefrom in a timely fashion.  Furthermore, the Facilities are designed and operated as a special 
purpose structure, which will reduce its value in foreclosure or sale.  For these and other reasons, there can be no 
assurance that proceeds derived from the sale of the Facilities upon default and foreclosure of the Mortgage would 
be sufficient to pay the Series 2017 Bonds and accrued interest thereon. 

Tax-Exempt Status of Borrower 

Under present federal and Wisconsin law, the income of nonprofit exempt organizations, such as the 
Borrower, is exempt from federal and Wisconsin income taxes, except for any unrelated business income.  The 
Borrower is a tax-exempt organization described in Section 501(c)(3) of the Internal Revenue Code, and its status an 
exempt organization has been recognized by the Internal Revenue Service (the “IRS”) pursuant to a determination 
letter dated January 6, 1938, and confirmed on August 2, 2010.  Failure of the Borrower to maintain its tax-exempt 
status or changes in such current laws, or the regulations, rulings or interpretations thereof, could adversely affect 
the Borrower and such effects could be material. 

Tax-Exempt Status of Bonds 

The ongoing tax-exempt status of interest on the Series 2017 Bonds is conditioned, under relevant 
provisions of the Internal Revenue Code, on compliance by the Borrower and other parties with various 
requirements set forth in Section 145 and other sections of the Code, requiring, among other things, that the Project 
be owned and used throughout the term of the Series 2017 Bonds by a governmental unit or an organization 
described in Section 501(c)(3) of the Code, and that not more than five percent of the proceeds of the Series 2017 
Bonds (inclusive of proceeds applied to pay issuance costs) be applied to any “private business use,” any “unrelated 
trade or business,” or any other use inconsistent with the charitable purposes of the Borrower, as an organization 
described in Section 501(c)(3) of the Internal Revenue Code, all as further provided in applicable regulations, 
rulings and decisions.  Additional Sections (including Section 147) of the Internal Revenue Code also require, 
among other things, that the weighted average maturity of the Series 2017 Bonds not exceed 120% of the useful 
economic life of the facilities financed or refinanced thereby.  Under Section 148 of the Code, detailed requirements 
are set forth governing the expenditure and investment of proceeds of tax-exempt bonds and other moneys and 
requiring periodic computations in connection therewith.  Moreover, certain “arbitrage” profits, as defined by 
relevant sections of the Internal Revenue Code, generated from the investment of proceeds of the Series 2017 
Bonds, or other moneys, must be periodically rebated to the United States Treasury.  Failure to comply with any of 
such tax requirements could result in the loss of the tax-exempt status of interest on the Series 2017 Bonds to the 
owners of the Series 2017 Bonds, and such interest could become taxable to such owners retroactive to the date of 
issuance of the Series 2017 Bonds.  In the event of a Determination of Taxability, the Series 2017 Bonds will 
become subject to mandatory redemption, at a redemption price equal to the then outstanding principal amount of 
the Series 2017 Bonds, plus a premium equal to 3.00% of the principal amount of the Bonds subject to redemption, 
plus accrued interest.  See “TAX EXEMPTION” below.  See also “THE SERIES 2017 BONDS—Redemption Prior 
to Maturity—Mandatory Redemption of Bonds Upon Determination of Taxability.” 

Exemption from Real Estate Taxes 

Under existing laws and regulations, the Borrower’s Facilities are exempt from real estate taxes in 
Wisconsin, pursuant to Wisconsin Statutes, Section 70.11(4).   No assurances can be provided, however, that such 
exemption will not be modified, repealed or amended in the future.  Proposals have been made from time in the 
Wisconsin legislature to subject nonprofit senior housing facilities to payment of ad valorem property taxes.  
Subjection of the Project in the future to payment of such taxes would cause an increase in the costs of operation of 
the Project and would thereby adversely affect the ability of the Borrower to provide for payment in full of all 
principal, premium, if any, and interest on the Series 2017 Bonds when due.  No assurances can be provided that 
such effects would not be material.  In addition, municipal governments in Wisconsin have from time to time 
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required nonprofit organizations such as the Borrower to enter into agreements providing for payments to the 
municipality of amounts in consideration for municipal services rendered to or for the benefit of the Borrower, in 
lieu of tax payments (sometimes referred to as “PILOT agreements”).  The Borrower does not anticipate entering 
into a PILOT Agreement with respect to the Project, but no assurances can be provided that the Borrower will not be 
required to enter into such an agreement following the date hereof. 

Normal Risks of Any Investment in Real Estate 

There are many diverse risks attending any investment in real estate not within the Borrower’s control, 
which may have a substantial bearing on the profitability and financial feasibility of the Facilities.  Such risks 
include, but are not limited to, possible adverse use of adjoining land, fire or other casualty, condemnation, 
imposition of increased taxes, changes in demand for the Facilities, decline in the neighborhood, local or general 
economic conditions, and changing governmental regulations. 

Insurance 

Although the Borrower will be required to obtain certain insurance as set forth in the Loan Agreement, 
there can be no assurance that the Borrower will not suffer losses for which insurance cannot be or has not been 
obtained or that the amount of any such loss, or the period during which the Borrower cannot generate revenues, will 
not exceed the coverage of such insurance policies.  In recent years, the number of lawsuits and the dollar amount of 
patient abuse and neglect recoveries have been increasing dramatically nationwide, resulting in increased insurance 
premiums. 

Effect of Federal Bankruptcy Laws on Security for the Bonds 

Bankruptcy proceedings and equity principles may delay or otherwise adversely affect the enforcement of 
Bondholders’ rights in the property granted as security for the Bonds.  Furthermore, if the security for the Bonds is 
inadequate for payment in full of the Bonds, bankruptcy proceedings and equitable principles may also limit any 
attempt by the Trustee to seek payment from other property of the Borrower, if any.  See “ENFORCEABILITY OF 
OBLIGATIONS.”  Also federal bankruptcy law permits adoption of a reorganization plan even though it has not 
been accepted by the holders of a majority in aggregate principal amount of the Bonds if the Bondholders are 
provided with the benefit of their original lien or the “indubitable equivalent.”  In addition, if the bankruptcy court 
concludes that the Bondholders have “adequate protection,” it may (i) substitute other security subject to the lien of 
the Bondholders and (ii) subordinate the lien of the Bondholders (a) to claims by persons supplying goods and 
services to the Borrower after bankruptcy and (b) to the administrative expenses of the bankruptcy proceeding.  The 
bankruptcy court may also have the power to invalidate certain provisions of the Loan Agreement and Mortgage that 
make bankruptcy and related proceedings by the Borrower an event of default thereunder. 

Risk of Early Call or Purchase 

There are a number of circumstances under which all or a portion of the Series 2017 Bonds may be 
redeemed or called for purchase prior to their stated maturity.  See “THE SERIES 2017 BONDS—Redemption Prior 
to Maturity.”  In addition to exercising its right of optional redemption or extraordinary optional redemption, the 
Borrower may instead require that Bondholders tender their Bonds for purchase by the Borrower or by a person to 
whom the Borrower has assigned its purchase right. This right of to purchase can be exercised only as to Bonds that 
could then be optionally redeemed by the Borrower; and the purchase price, notice provisions, Bond selection 
provisions (if less than all Bonds are to be purchased) and payment provisions are the same as in an optional 
redemption.  However, unlike an optional redemption, Bonds that are purchased will remain outstanding and could 
be remarketed by the buyer.  Exercise of the purchase right is conditioned upon the issuance of an opinion of Bond 
Counsel to the effect that purchase and resale will not adversely affect the validity of the Bonds or result in an Event 
of Taxability. 

Absence of Rating 

No rating as to the creditworthiness of the Series 2017 Bonds has been requested from any organization 
engaged in the business of publishing such ratings.  Typically, unrated bonds lack liquidity in the secondary market 
in comparison with rated bonds.  As a result of the foregoing, the Series 2017 Bonds are believed to bear interest at 
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higher rates than would prevail for bonds with comparable maturities and redemption provisions that have 
investment grade credit ratings.  Series 2017 Bonds should not be purchased by any investor who, because of 
financial condition, investment policies or otherwise, does not desire to assume, or have the ability to bear, the risks 
inherent in an investment in the Series 2017 Bonds. 

Lack of Secondary Market 

Although the Underwriter intends to engage in secondary market trading of the Series 2017 Bonds (subject 
to applicable state securities laws), the Underwriter is not obligated to repurchase any of the Series 2017 Bonds at 
the request of the owners thereof and cannot assure that there will be a continuing secondary market in the Series 
2017 Bonds.  It is not expected that an active trading market for the Series 2017 Bonds will ever develop. 

THE AUTHORITY 

Powers 

The Authority has, among other powers, the statutory power to make loans to certain health care, 
educational, research and other nonprofit institutions in Wisconsin, to finance the cost of projects and refinance or 
refund outstanding indebtedness and to assign loan agreements, notes, mortgages and other securities of health care, 
education, research and other nonprofit institutions to which the Authority has made loans, and the revenues 
therefrom, for the benefit of the holders of bonds issued to finance or refinance such projects. 

Members of the Authority 

The Authority consists of seven members, all of whom must be Wisconsin residents, appointed by the 
Governor of the State of Wisconsin by and with the consent of the Wisconsin State Senate.  Members of the 
Authority serve staggered seven-year terms and continue to serve until their successors are appointed.  The members 
of the Authority receive no compensation for the performance of their duties but are paid their necessary expenses 
while engaged in the performance of such duties.  No member, officer, agent or employee of the Authority may, 
directly or indirectly, have any financial interest in any bond issue or in any loan or any property to be included in, 
or any contract for property or materials to be furnished or used in connection with, any project of the Authority, 
under penalty of law.  Members of the Authority, however, may serve as directors or officers of institutions for 
which the Authority is providing financing, but they may not vote or take part in the Authority’s deliberations 
concerning such financings. 

The present members of the Authority are: 

 Term Expires 
(June 30) 

Jim Dietsche, Chairperson 
Chief Financial Officer 
Bellin Health 
Green Bay, Wisconsin 

 2019 

Tim Size, Vice-Chairperson 
Executive Director 
Rural Wisconsin Health Cooperative 
Sauk City, Wisconsin 

 2018 

Kevin Flaherty 
VP/Relationship Manager, Asset-Based Lending Division 
Associated Bank, National Association 
Milwaukee, Wisconsin 

 2017 
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 Term Expires 
(June 30) 

Paul Mathews 
President/CEO 
Marcus Center for the Performing Arts 
Milwaukee, Wisconsin 

 

 2021 

Jim Oppermann* 
Senior Vice President of Finance and Management 
Alverno College 
Milwaukee, Wisconsin 

 2023 

Pamela Stanick* 
Associate Vice President, Finance & Treasury 
The Medical College of Wisconsin 
Milwaukee, Wisconsin 

 2022 

Robert VanMeeteren 
President/CEO 
Reedsburg Area Medical Center 
Reedsburg, Wisconsin 

 2020 

_________________ 
* Mr. Oppermann and Ms. Stanick were appointed by the Governor of the State of Wisconsin and serve 

pending Wisconsin State Senate confirmation. 

General Counsel 

Quarles & Brady LLP serves as general counsel to the Authority. 

Financing Program of the Authority 

The following summary outlines the principal amount of revenue bonds and notes issued during each of the 
Authority’s fiscal years.  Except for other series of bonds previously issued for the benefit of the Borrower, such 
bonds and notes are secured by instruments separate and apart from the Indenture and the security for the Bonds. 
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Public Issues 

 
Private Placements  Total 

Fiscal Year 
Ended 

June 30  
Number 
of Issues  Amount  

Number 
of Issues  Amount  

Number 
of Issues  Amount 

1980  0  $                      0  1  $     1,300,000  1  $          1,300,000 

1981  3  24,480,000  4  20,365,000  7  44,845,000 

1982  3  34,100,000  4  12,575,000  7  46,675,000 

1983  1  4,000,000  1  600,000  2  4,600,000 

1984  4  16,375,000  3  13,225,000  7  29,600,000 

1985  6  196,505,000  2  2,200,000  8  198,705,000 

1986  9  213,260,000  5  17,478,000  14  230,738,000 

1987  12  191,610,000  9  48,410,000  21  240,020,000 

1988  14  170,890,000  14  81,589,000  28  252,479,000 

1989  20  254,979,000  6  14,394,000  26  269,373,000 

1990  14  277,605,000  9  45,737,000  23  323,342,000 

1991  11  233,590,000  3  37,500,000  14  271,090,000 

1992  15  346,160,000  5  43,500,000  20  389,660,000 

1993  25  579,235,000  6  18,775,000  31  598,010,000 

1994  16  434,495,000  6  46,615,000  22  481,110,000 

1995  7  101,770,000  6  18,847,000  13  120,617,000 

1996  14  382,905,000  2  8,800,000  16  391,705,000 

1997  28  706,960,300  1  764,000  29  707,724,300 

1998  25  722,050,000  1  2,700,000  26  724,750,000 

1999  28  710,960,000  4  36,000,000  32  746,960,000 

2000  16  415,710,000  6  17,736,450  22  433,446,450 

2001  19  437,580,000  8  26,589,000  27  464,169,000 

2002  18  815,100,000  2  8,000,000  20  823,100,000 

2003  14  296,895,000  3  15,935,000  17  312,830,000 

2004  26  912,245,000  4  25,980,000  30  938,225,000 

2005  32  923,038,430  2  23,067,000  34  946,105,430 

2006  25  706,235,000  2  6,570,000  27  712,805,000 

2007  25  1,238,330,000  2  29,090,000  27  1,267,420,000 

2008  24  1,006,255,000  4  36,500,000  28  1,042,755,000 

2009  21  1,470,875,000  3  37,859,824  24  1,508,734,824 

2010  17  1,338,695,000  13  114,746,851  30  1,453,441,851 

2011  11  512,745,000  12  75,330,531  23  588,075,531 

2012  10  1,149,250,000  16  469,944,854  26  1,619,194,854 

2013  18  1,335,035,000  29  374,569,801  47  1,709,604,801 

2014  5  326,220,000  19  468,391,000  24  794,611,000 

2015  11  726,181,000  26  752,236,098  37  1,478,417,098 

2016  4  1,219,215,000  19  689,319,802  23  1,908,534,802 
TOTAL  551  $20,431,533,730 (1) 262  $3,643,240,211 (2) 813  $24,074,773,941 

______________________ 
(1)

 Includes $7,897,174,283 which was refinanced by subsequent Authority bond issues. 
(2)

 Includes $1,843,895,517 which was refinanced by subsequent Authority bond issues. 
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In its fiscal year beginning July 1, 2016, the Authority has issued and authorized the issuance of additional 
issues of bonds.  The Authority plans to issue other obligations from time to time to finance and refinance additional 
health, educational, research and other nonprofit facilities.  Such other obligations will be issued pursuant to and 
secured by instruments separate and apart from the Indenture and security for the Series 2017 Bonds. 

Bonds of the Authority 

The Authority may from time to time issue bonds for any corporate purpose and, pursuant to the Act, these 
bonds are negotiable for all purposes notwithstanding their payment from a limited source.  The bonds are payable 
solely out of revenues of the Authority specified in the resolution under which they are issued or in a related trust 
indenture or mortgage.  The Authority must pledge the revenues to be received on account of each financing as 
security for the bonds issued in that financing. 

State of Wisconsin Not Liable on the Bonds 

The Series 2017 Bonds and the interest payable thereon do not constitute a debt or liability of the State of 
Wisconsin or of any political subdivision thereof other than the Authority.  The Series 2017 Bonds are limited 
obligations of the Authority and are payable solely from the funds pledged therefor in accordance with the 
Indenture.  The issuance of the Series 2017 Bonds does not, directly, indirectly or contingently, obligate the State of 
Wisconsin or any political subdivision thereof to levy any form of taxation for the payment therefor or to make any 
appropriation for their payment.  The State of Wisconsin shall not in any event be liable for the payment of the 
principal of or interest on the Series 2017 Bonds or for the performance of any pledge, obligation or agreement of 
any kind whatsoever which may be undertaken by the Authority.  No breach by the Authority of any such pledge, 
obligation or agreement may impose any pecuniary liability upon the State of Wisconsin or any charge upon its 
general credit or against its taxing power.  The Authority has no taxing power. 

The Act provides that the State of Wisconsin pledges to, and agrees with, holders of any obligations issued 
under the Act that it will not limit or alter the rights vested in the Authority by the Act until such obligations, 
together with the interest thereon, are fully met and discharged, provided nothing in the Act precludes such 
limitation or alteration if and when adequate provision shall be made by law for the protection of the holders of such 
obligations. 

THE SERIES 2017 BONDS 

General 

The Series 2017 Bonds are authorized to be issued in the aggregate principal amount specified on the cover 
hereof.  The Series 2017 Bonds are to be dated the date of issuance thereof, and are to bear interest payable 
semiannually on May 1 and November 1 of each year, commencing November 1, 2017, at the rates per annum, set 
forth on the inside cover of this Official Statement.  The Series 2017 Bonds are to mature on May 1 of the years and 
in the principal amounts set forth on the inside cover and will be subject to redemption prior to maturity, including 
optional redemption and mandatory sinking fund redemption, as set forth below under “Redemption Prior to 
Maturity.” 

Subject to the Book Entry System described below, interest payable on each semiannual interest payment 
date for the Series 2017 Bonds is to be paid to the persons in whose name the Series 2017 Bonds are registered 
(sometimes referred to herein as the “Holders”) as of the close of business on the 15th day of the month (which may 
or may not be a business day) immediately preceding the date on which the payment of interest is to be made. 

Subject to the Book Entry System described below, the Series 2017 Bonds are to be issued in the form of 
fully registered Bonds, without coupons in denominations of $5,000 or any multiple thereof.  In the event any Bond 
is mutilated, lost, stolen or destroyed, the Issuer may execute, and the Trustee may authenticate, a new Bond in 
accordance with the provisions therefor in the Indenture, and the Issuer and the Trustee may charge the registered 
owner of such Bond with their reasonable fees and expenses in connection therewith and require indemnity 
satisfactory to them. 
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Redemption Prior to Maturity 

Optional Redemption.  The Series 2017 Bonds maturing on or after May 1, 2024 are callable for 
redemption prior to maturity by the Authority at the direction of the Borrower in whole or in part on any business 
day on or after May 1, 2023 at a redemption price equal to 100% of the principal amount of the Series 2017 Bonds 
being redeemed plus the full amount of the unpaid interest which has accrued on the Series 2017 Bonds and will 
accrue to the date the Series 2017 Bonds are redeemed, plus a prepayment premium (expressed as a percentage of 
the principal amount of the Series 2017 Bonds to be redeemed) as follows: 

Redemption Date  Premium 

May 1, 2023 to and including April 30, 2024  1% 
   
May 1, 2024 and thereafter.  0% 
   

Extraordinary Optional Redemption.  The Series 2017 Bonds are callable for redemption, in whole or in 
part, at a price equal to 100% of the principal amount of the Series 2017 Bonds being redeemed plus the full amount 
of the unpaid interest which has accrued on the Series 2017 Bonds and will accrue to the date the Series 2017 Bonds 
are redeemed upon the timely exercise by the Borrower of its option to prepay its obligations under the Loan 
Agreement within 180 days of the occurrence of any of the following extraordinary events: 

(i) the Facilities are damaged or destroyed to such an extent that, in the opinion of the 
Borrower expressed in an Officer’s Certificate of the Borrower filed with the Authority and the Trustee 
following the damage or destruction, (A) it is not practicable or desirable to rebuild, repair or restore the 
Facilities within the six months following the damage or destruction or (B) the Borrower is or will be 
prevented from carrying out its normal operations at the Facilities for a period of six months; 

(ii) title to, or the temporary use of, all or substantially all of the Facilities has been taken 
under the exercise of the power of eminent domain by any governmental authority which results or is likely 
to result, in the opinion of the Borrower expressed in an Officer’s Certificate of the Borrower filed with the 
Authority and the Trustee, in the Borrower being prevented from carrying on its normal operations at the 
Facilities for a period of six months; or 

(iii) any court or administrative body has entered a judgment, order or decree requiring the 
Borrower to cease all or any substantial part of its operations at the Facilities such that, in the opinion of the 
Borrower expressed in an Officer’s Certificate of the Borrower filed with the Authority and the Trustee, the 
Borrower is or will be prevented from carrying on its normal operations at the Facilities for a period of six 
months. 

Mandatory Tender for Purchase.  Any Series 2017 Bond which is subject to optional redemption or 
extraordinary optional redemption, on the date on which the Series 2017 Bond would otherwise be redeemed, is 
subject to the Borrower’s right to exercise its option to purchase such Bond, at a purchase price equal to the optional 
redemption price.  Notice of the mandatory tender for purchase shall be given in the same manner as notice of 
redemption and bondholders do not have the right to retain their Series 2017 Bonds.  The purchase of the Series 
2017 Bonds pursuant to this right will not result in an extinguishment of the debt evidenced by the Bonds.  
However, unlike an optional redemption, Series 2017 Bonds that are purchased will remain outstanding and could 
be remarketed by the buyer.  Exercise of the purchase right is conditioned upon the issuance of an opinion of Bond 
Counsel to the effect that purchase and resale will not adversely affect the validity of the Series 2017 Bonds or cause 
an Event of Taxability to occur. 

Mandatory Sinking Fund Redemption.  The Series 2017 Bonds maturing on May 1 in the years 2019, 2020, 
2021, 2022, 2023, 2024, 2025, 2026, 2027, 2028, 2029, 2030, 2031, 2032, 2037, 2042 and 2047 are subject to 
mandatory sinking fund redemption on May 1 and November 1 of the years and in the principal amounts as set forth 
below (the “Mandatory Redemption Schedule”), at a redemption price equal to the principal amount thereof to be 
redeemed, plus accrued interest to the redemption date: 
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Series 2017 Term Serial Bonds Due May 1, 2019 Series 2017 Term Serial Bonds Due May 1, 2020 

Date Amount Date Amount 

November 1, 2018 $115,000 November 1, 2019 $115,000 
May 1, 2019 (Maturity) 110,000 May 1, 2020 (Maturity) 115,000 
 

Series 2017 Term Serial Bonds Due May 1, 2021 Series 2017 Term Serial Bonds Due May 1, 2022 

Date Amount Date Amount 

November 1, 2020 $115,000 November 1, 2021 $125,000 
May 1, 2021 (Maturity) 120,000 May 1, 2022 (Maturity) 120,000 
 

Series 2017 Term Serial Bonds Due May 1, 2023 Series 2017 Term Serial Bonds Due May 1, 2024 

Date Amount Date Amount 

November 1, 2022 $130,000 November 1, 2023 $130,000 
May 1, 2023 (Maturity) 125,000 May 1, 2024 (Maturity) 130,000 
 

Series 2017 Term Serial Bonds Due May 1, 2025 Series 2017 Term Serial Bonds Due May 1, 2026 

Date Amount Date Amount 

November 1, 2024 $135,000 November 1, 2025 $140,000 
May 1, 2025 (Maturity) 135,000 May 1, 2026 (Maturity) 140,000 
 

Series 2017 Term Bonds Serial Due May 1, 2027 Series 2017 Term Serial Bonds Due May 1, 2028 

Date Amount Date Amount 

November 1, 2026 $150,000 November 1, 2027 $150,000 
May 1, 2027 (Maturity) 145,000 May 1, 2028 (Maturity) 155,000 
 

Series 2017 Term Bonds Serial Due May 1, 2029 Series 2017 Term Serial Bonds Due May 1, 2030 

Date Amount Date Amount 

November 1, 2028 $160,000 November 1, 2029 $165,000 
May 1, 2029 (Maturity) 160,000 May 1, 2030 (Maturity) 165,000 
 

Series 2017 Term Bonds Serial Due May 1, 2031 Series 2017 Term Serial Bonds Due May 1, 2032 

Date Amount Date Amount 

November 1, 2030 $170,000 November 1, 2031 $185,000 
May 1, 2031 (Maturity) 175,000 May 1, 2032 (Maturity) 180,000 
 

Series 2017 Term Bonds Serial Due May 1, 2037 Series 2017 Term Serial Bonds Due May 1, 2042 

Date Amount Date Amount 

November 1, 2032 $190,000 November 1, 2037 $240,000 
May 1, 2033 190,000 May 1, 2038 245,000 
November 1, 2033 200,000 November 1, 2038 255,000 
May 1, 2034 200,000 May 1, 2039 260,000 
November 1, 2034 210,000 November 1, 2039 270,000 
May 1, 2035 210,000 May 1, 2040 270,000 
November 1, 2035 220,000 November 1, 2040 280,000 
May 1, 2036 220,000 May 1, 2041 285,000 
November 1, 2036 230,000 November 1, 2041 295,000 
May 1, 2037 (Maturity) 235,000 May 1, 2042 (Maturity) 300,000 
 



 
16 

Series 2017 Term Bonds Serial Due May 1, 2047 

Date Amount 

November 1, 2042 $315,000 
May 1, 2043 315,000 
November 1, 2043 325,000 
May 1, 2044 335,000 
November 1, 2044 345,000 
May 1, 2045 350,000 
November 1, 2045 365,000 
May 1, 2046 370,000 
November 1, 2046 380,000 
May 1, 2047 (Maturity) 810,000 

The Trustee may, if requested to do so by the Borrower not less than 60 days in advance of a mandatory 
sinking fund redemption date referred to above, reduce the principal amount of redemption referred to above by the 
principal amount of Outstanding Bonds of the same maturity acquired by the Borrower and delivered to the Trustee 
for cancellation, or acquired by the Trustee and cancelled, which have not previously been used for such a reduction.  
Each Series 2017 Bond delivered to the Trustee will reduce the applicable principal amount of sinking fund 
redemption and the amount due at maturity on the dates and in the amounts directed by the Borrower or, if the 
Borrower has not provided adequate direction within 45 days of the redemption date, pro rata for each of the 
applicable sinking fund redemption dates in which payments of principal on the Bonds of the same maturity under 
the tables set forth above have not then been made based on the amount of the sinking fund redemptions to be made 
on those dates. 

Mandatory Redemption of Bonds Upon Determination of Taxability.  The Series 2017 Bonds shall be 
subject to mandatory redemption in whole on the earliest practicable Business Day (selected by the Trustee) for 
which the Trustee can give timely notice pursuant to the Indenture, but in any event within 60 days, following a 
Determination of Taxability.  The redemption price shall be 103% of the principal amount of Series 2017 Bonds so 
redeemed, plus accrued interest to the redemption date.  

A Determination of Taxability means the issuance of a statutory notice of deficiency by the Internal 
Revenue Service, or a ruling of the National Office or any District Office, or a final decision by any court of 
competent jurisdiction that interest on Bonds is not excludable from the gross income of the recipient under Section 
103 and related Sections of the Code and regulations thereunder because of any act or omission of the Borrower, any 
Affiliate (or any successor or transferee) or of the Trustee, provided that the period for a contest or appeal, if any, of 
such action, ruling or decision has expired without any such appeal or contest having been instituted, or, if instituted, 
such contest or appeal has been unsuccessfully concluded.  Inclusion of interest on Bonds in the computation of any 
alternative minimum tax shall not be a Determination of Taxability. 

Notice of Redemption.  Under the Indenture, when Series 2017 Bonds are to be redeemed in advance of 
their stated maturities, notice thereof is to be mailed by the Trustee at least 30 days but not more than 60 days prior 
to the redemption date by first class mail to the registered owners of the Series 2017 Bonds which are to be 
redeemed at their addresses appearing on the registration records maintained by the Trustee (subject to the Book 
Entry System, as described below). 

Selection of Series 2017 Bonds for Redemption.  In the case of any optional partial redemption, the Series 
2017 Bonds must be redeemed in principal amounts equal to $5,000 or any multiple thereof (“Authorized 
Denominations”), in the amounts (subject to the preceding limitation) and of the maturities designated by the 
Borrower or, if the Borrower has not provided adequate direction within 45 days of the redemption date, in the 
inverse of the order of their maturity.   In the case of any partial optional redemption of less than all of the Series 
2017 Bonds of a single maturity, the Series 2017 Bonds of such maturity shall be selected for redemption by random 
in Authorized Denominations (and with respect to Term Bonds subject to mandatory sinking fund redemption, such 
partial optional redemption of a maturity shall be applied to the principal amount of sinking fund redemption for 
such maturity on the dates and amounts directed by the Borrower, or if no direction, pro rata for each of the sinking 
fund redemption dates of the same maturity as described above and in the Indenture).  Upon the surrender of any 
Series 2017 Bond for redemption in part, the Issuer will execute and the Trustee will authenticate and deliver to the 
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registered owner a new Series 2017 Bond in a principal amount equal to the unredeemed portion of the Series 2017 
Bond surrendered. 

Registration and Transfer 

The Trustee will maintain registration records for the Series 2017 Bonds at the designated corporate trust 
office of the Trustee.  The person in whose name the Series 2017 Bonds shall be registered shall be deemed and 
regarded as the absolute owner thereof for all purposes, including the payment by the Trustee of principal and 
interest on such Bond. 

Additional Bonds 

Additional Bonds Generally.  Upon the request of the Borrower, Additional Bonds may be authenticated 
and delivered from time to time to the extent permitted by law upon satisfaction of the conditions provided in the 
Indenture.  All Additional Bonds rank equally and ratably in the security pledged and provided for under the 
Indenture and the Mortgage with the Series 2017 Bonds but will bear the date or dates, bear the interest rate or rates, 
mature in the amount or amounts, will have the optional or mandatory redemption features, and be sold at the prices, 
as are provided in the supplement to the Indenture providing for the Additional Bonds and as is approved in writing 
by the Authority and the Borrower.  

For information with respect to the conditions under which Additional Bonds may be issued, see 
Appendix D:  “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Issuance of Additional 
Bonds.” 

Generally, Additional Bonds may be issued for the purpose of (i) providing funds to complete the Project, 
(ii) refunding outstanding Series 2017 Bonds or Additional Bonds or (iii) financing Improvements (as defined in 
Appendix D hereto) or Related Facilities (as defined in Appendix D hereto). 

BOOK ENTRY SYSTEM 

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Series 
2017 Bonds. The Bonds will be issued as fully registered securities registered in the name of Cede & Co. (DTC’s 
partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-
registered Bond certificate will be issued for each maturity of the Series 2017 Bonds, each in the aggregate principal 
amount of such maturity, and will be deposited with DTC. 

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New 
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the 
Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, 
and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 
1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, 
corporate and municipal debt issues, and money market instruments (from over 100 countries) that DTC’s 
participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among Direct 
Participants of sales and other securities transactions in deposited securities through electronic computerized book-
entry transfers and pledges between Direct Participants’ accounts. This eliminates the need for physical movement 
of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, 
trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The 
Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities 
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 
is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both 
U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear through 
or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). 
DTC has Standard & Poor’s highest rating:  AA+.  The DTC Rules applicable to its Participants are on file with the 
Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com and 
www.dtc.org. 
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Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will 
receive a credit for the Series 2017 Bonds on DTC’s records. The ownership interest of each actual purchaser of 
each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial 
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however, 
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their 
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction. 
Transfers of ownership interests in the Series 2017 Bonds are to be accomplished by entries made on the books of 
Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive 
certificates representing their ownership interest in the Series 2017 Bonds, except in the event that use of the book-
entry system for the Series 2017 Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the 
name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized 
representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such 
other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual 
Beneficial Owners of the Series 2017 Bonds; DTC’s records reflect only the identity of the Direct Participants to 
whose accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect 
Participants will remain responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to 
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time. 
Beneficial Owners of Bonds may wish to take certain steps to augment the transmission to them of notices of 
significant events with respect to the Series 2017 Bonds, such as redemptions, tenders, defaults and proposed 
amendments to the Bond documents.  For example, Beneficial Owners of Bonds may wish to ascertain that the 
nominee holding the Series 2017 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial 
Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and 
request that copies of notices be provided directly to them. 

Redemption notices shall be sent to DTC. If less than all of the bonds within an issue are being redeemed, 
DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be 
redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Series 
2017 Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual 
procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date. The Omnibus 
Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts the Series 
2017 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Principal, redemption price and interest payments on the Series 2017 Bonds will be made to Cede & Co., or 
such other nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct 
Participants’ accounts, upon DTC’s receipt of funds or corresponding detail information from the Issuer or the 
Trustee, on each payment date in accordance with their respective holdings shown on DTC’s records. Payments by 
Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case 
with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such Participant and not of DTC, the Trustee, or the Issuer, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of principal, redemption price (if applicable) and 
interest to Cede & Co., (or such other nominee as may be requested by an authorized representative of DTC) is the 
responsibility of the Borrower, disbursement of such payments to Direct Participants shall be the responsibility of 
DTC, and disbursement of such payments to Beneficial Owners is the responsibility of Direct and Indirect 
Participants. 

DTC may discontinue providing its services as securities depository with respect to the Series 2017 Bonds 
at any time by giving reasonable notice to the Issuer or the Trustee. Under such circumstances, in the event that a 
successor depository is not obtained, Bond certificates are required to be printed and delivered to DTC. 
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The Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor securities depository). In that event, the Bond certificates will be printed and delivered. 

THE INFORMATION IN THIS SECTION HAS BEEN FURNISHED BY DTC. NO 
REPRESENTATION IS MADE BY THE ISSUER, THE TRUSTEE, THE BORROWER OR THE 
UNDERWRITER AS TO THE COMPLETENESS OR ACCURACY OF SUCH INFORMATION OR AS TO THE 
ABSENCE OF MATERIAL ADVERSE CHANGES IN SUCH INFORMATION SUBSEQUENT TO THE DATE 
HEREOF.  NO ATTEMPT HAS BEEN MADE BY THE ISSUER, THE BORROWER, THE TRUSTEE OR THE 
UNDERWRITER TO DETERMINE WHETHER DTC IS OR WILL BE FINANCIALLY OR OTHERWISE 
CAPABLE OF FULFILLING ITS OBLIGATIONS.  NEITHER THE ISSUER NOR THE TRUSTEE WILL HAVE 
ANY RESPONSIBILITY OR OBLIGATION TO DTC PARTICIPANTS, INDIRECT PARTICIPANTS OR 
BENEFICIAL OWNERS, OR OTHER PERSONS FOR WHICH THEY ACT AS NOMINEES WITH RESPECT 
TO THE SERIES 2017 BONDS, OR FOR ANY PRINCIPAL, OR INTEREST PAYMENT THEREON. 

SECURITY FOR THE BONDS 

Limited Obligations 

The Series 2017 Bonds and the interest payable thereon do not constitute a debt or liability of the State of 
Wisconsin or of any political subdivision thereof other than the Issuer, but shall be payable solely from the funds 
pledged or available therefor in accordance with the Indenture.  The issuance of the Series 2017 Bonds does not, 
directly, indirectly or contingently, obligate the State of Wisconsin or any political subdivision thereof to levy any 
form of taxation for the payment thereof or to make any appropriation for their payment.  The Series 2017 Bonds 
and interest payable thereon do not now and shall never constitute a debt of the State of Wisconsin within the 
meaning of the Constitution or statutes of the State of Wisconsin and do not now and shall never constitute a charge 
against the credit or taxing power of the State of Wisconsin or any political subdivision thereof.  The State of 
Wisconsin shall not in any event be liable for the payment of the principal of or interest on the Series 2017 Bonds or 
for the performance of any pledge, obligation or agreement of any kind whatsoever which may be undertaken by the 
Issuer.  No breach by the Issuer of any such pledge, obligation or agreement may impose any pecuniary liability 
upon the State of Wisconsin or any charge upon its general credit or against its taxing power.  The Issuer has no 
taxing power. 

The Series 2017 Bonds are limited obligations of the Issuer and are payable solely from (i) payments or 
prepayments to be made by the Borrower pursuant to the Loan Agreement (other than the Issuer’s fees and expenses 
and the Issuer’s right to indemnification in certain circumstances), (ii) certain money and investments held by the 
Trustee under the Indenture (collectively, the “Revenues”) and (iii) amounts received by the Trustee under the 
Mortgage. 

Assignment of Loan Agreement 

Pursuant to the Indenture the Authority pledges and assigns its interests in the Loan Agreement (except its 
Unassigned Rights) to the Trustee to secure the Bonds, including all loan repayments required to be made 
thereunder by the Borrower. 

Mortgage; Permitted Encumbrances; Release 

The Series 2017 Bonds, and any future series of Additional Bonds to be issued pursuant to the terms and 
conditions of the Indenture, are all secured and to be secured equally and ratably and on a parity by the mortgage 
lien on and security interest created pursuant to the Mortgage in the Mortgaged Property, consisting generally of the 
Facilities and the rents and revenues therefrom.  See Appendix D:  “SUMMARY OF CERTAIN PROVISIONS OF 
THE MORTGAGE.” 

The lien created pursuant to the Mortgage is subject to Permitted Encumbrances, which include liens for, 
taxes and special assessments not yet delinquent and noninterfering utility and access easements.  In the event that 
such taxes or special assessments are not paid, liens for said unpaid amounts would be prior to the lien of the 
Mortgage.  See “BONDHOLDERS’ RISKS—Mortgage Limitations.” 
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Permitted Encumbrances also include (a) purchase money security interests granted in connection with the 
acquisition of equipment and other personal property after the date of issuance of the Series 2017 Bonds, and (b) 
security interests, subordinate to the lien of the Mortgage, granted after the date of issuance of the Series 2017 
Bonds to secure Short-Term Indebtedness (as defined in the Loan Agreement) up to $1,000,000. 

Unimproved land may be released from the lien of the Mortgage upon compliance with certain conditions 
set forth in the Mortgage, including payment to the Trustee of an amount established under the Mortgage.  See 
Appendix D:  “SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE—Partial Release of Mortgaged 
Property.” 

Debt Service Reserve Fund 

Under the Indenture, a Debt Service Reserve Fund (the “Debt Service Reserve Fund”) is to be maintained 
by the Trustee for the further security of the Series 2017 Bonds.  The Debt Service Reserve Fund will initially be 
funded with proceeds of the Series 2017 Bonds in an amount equal to the Debt Service Reserve Fund Requirement 
(as defined in Appendix D hereto).  In the event that moneys in the Debt Service Reserve Fund are withdrawn at any 
time to restore a deficiency in the Bond Fund, the Borrower is obligated under the Loan Agreement to restore the 
amount withdrawn from the Debt Service Reserve Fund in six equal monthly installments, commencing on the first 
day of the month after the month of such withdrawal.  See Appendix D:  “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT—Debt Service Reserve Fund.”  Amounts in the Debt Service 
Reserve Fund are pledged to the payment of the principal of, premium, if any, and interest on the Series 2017 
Bonds.  Amounts in the Debt Service Reserve Fund may be invested in Qualified Investments as described in 
Appendix D “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—Investments Generally.” 

Additional Bonds, Indebtedness of the Borrower 

Under the Indenture and the Loan Agreement, at the request of the Borrower, the Issuer is permitted to 
issue Additional Bonds on the terms and conditions set forth therein.  See “THE SERIES 2017 BONDS—
Additional Bonds.”  In addition, under the Loan Agreement, the Borrower is permitted to incur additional Long-
Term Indebtedness and certain Short-Term Indebtedness on the terms and conditions set forth therein.  See 
Appendix D:  “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT—Indebtedness 
Generally.” 

Special Covenants 

Maintenance of Rates.  The Borrower agrees that it will, subject to applicable requirements or restrictions 
imposed by law, maintain its rates, charges and other revenues at a level such that in each Fiscal Year beginning 
with the Borrower’s Fiscal Year ending December 31, 2019, its Net Income Available for Debt Service will not be 
less than 110% of its Annual Debt Service Requirement for that Fiscal Year. 

If in any Fiscal Year beginning with the Borrower’s Fiscal Year ending December 31, 2019 the Borrower’s 
Net Income Available for Debt Service is less than 110% of its Annual Debt Service Requirement for such Fiscal 
Year, the Borrower will immediately request an Independent Consultant to make recommendations with respect to 
its operations, including its rates.  The Borrower agrees to consider any recommendations by the Independent 
Consultant and, to the fullest extent practicable, to adopt and carry out such recommendations.  The Borrower agrees 
that it will within 30 days after receipt file copies of the Independent Consultant’s opinion and recommendations 
with the Authority, the Trustee and the Purchaser.  This section shall not be construed to prohibit the Borrower from 
serving indigent patients and residents to the extent required for it to continue its qualification as a tax-exempt 
organization or to maintain eligibility to participate in the Medicare and Medicaid programs, to comply with any 
other requirements of law, or from serving any other class of patients and residents without charge or at reduced 
rates so long as such service does not prevent the Borrower from satisfying the other requirements of this section. 

So long as the Borrower is otherwise in full compliance with its obligations under the Loan Agreement, 
including following, to the fullest extent practicable, the recommendations of the Independent Consultant, it shall 
not constitute an Event of Default that the Net Income Available for Debt Service of the Borrower for any one Fiscal 
Year is less than 110% of the Annual Debt Service Requirement for such Fiscal Year; provided, however, it shall 
constitute an Event of Default if the Net Income Available for Debt Service for any two consecutive Fiscal Years is 
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less than 100% of the Annual Debt Service Requirement for each of such Fiscal Years.  See Appendix D: 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT—Maintenance of Rates.” 

Days Cash on Hand.  Commencing with the Fiscal Year ending December 31, 2019, the Borrower agrees 
that at each December 31, based on the audited financial statements for such Fiscal Year, Days Cash on Hand shall 
not be less than 45 days. 

If in any Fiscal Year beginning with the Borrower’s Fiscal Year ending December 31, 2019 the Borrower’s 
Days Cash on Hand is less than 45 days for such Fiscal Year, the Borrower will immediately request an Independent 
Consultant to make recommendations with respect to its operations, including its rates.  The Borrower agrees to 
consider any recommendations by the Independent Consultant and, to the fullest extent practicable, to adopt and 
carry out such recommendations.  The Borrower agrees that it will within 30 days after receipt file copies of the 
Independent Consultant’s opinion and recommendations with the Authority, the Trustee and the Purchaser.  This 
section shall not be construed to prohibit the Borrower from serving indigent patients or residents to the extent 
required for it to continue its qualification as a tax-exempt organization or to maintain eligibility to participate in the 
Medicare and Medicaid programs, to comply with any other requirements of law, or from serving any other class of 
patients or residents without charge or at reduced rates so long as such service does not prevent the Borrower from 
satisfying the other requirements of this section. 

So long as the Borrower is otherwise in full compliance with its obligations under this Loan Agreement, 
including following, to the fullest extent practicable, the recommendations of the Independent Consultant, it shall 
not constitute an Event of Default that the Days Cash On Hand for any one Fiscal Year is less than 45 days for such 
Fiscal Year; provided, however, it shall constitute an Event of Default if the Days Cash on Hand for any two 
consecutive Fiscal Years is less than 45 days for each of such Fiscal Years. 
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DEBT SERVICE REQUIREMENTS FOR THE SERIES 2017 BONDS 

Bond Year Principal Interest Annual 
(May 1) Amount Due Owing Debt Service 

   2018(1) -- $553,549.23 $   553,549.23 
2019 $   225,000 600,610.00 825,610.00 
2020 230,000 594,841.25 824,841.25 
2021 235,000 588,372.50 823,372.50 
2022 245,000 581,016.25 826,016.25 
2023 255,000 572,810.00 827,810.00 
2024 260,000 563,787.50 823,787.50 
2025 270,000 554,071.25 824,071.25 
2026 280,000 543,475.00 823,475.00 
2027 295,000 532,000.00 827,000.00 
2028 305,000 519,830.00 824,830.00 
2029 320,000 506,730.00 826,730.00 
2030 330,000 492,780.00 822,780.00 
2031 345,000 478,065.00 823,065.00 
2032 365,000 462,110.00 827,110.00 
2033 380,000 444,825.00 824,825.00 
2034 400,000 425,575.00 825,575.00 
2035 420,000 405,325.00 825,325.00 
2036 440,000 384,075.00 824,075.00 
2037 465,000 361,825.00 826,825.00 
2038 485,000 338,145.00 823,145.00 
2039 515,000 312,781.25 827,781.25 
2040 540,000 285,872.50 825,872.50 
2041 565,000 257,805.00 822,805.00 
2042 595,000 228,321.25 823,321.25 
2043 630,000 197,006.25 827,006.25 
2044 660,000 163,668.75 823,668.75 
2045 695,000 128,493.75 823,493.75 
2046 735,000 91,481.25 826,481.25 
2047 1,190,000 52,500.00 1,242,500.00 

______________________________ 
(1) Period commencing on the date of issuance of the Series 2017 Bonds and ending on May 1, 2018. 

THE BORROWER 

Odd Fellow Rebekah Home Association Inc. (the “Corporation” or the “Borrower”) is a nonprofit 
corporation duly organized and existing under the laws of the State of Wisconsin.  The Borrower is an organization 
described in Section 501(c)(3) of the Internal Revenue Code, exempt from the payment of income taxes under 
Section 501(a) of the Code. 

The current mailing address and telephone number of the Borrower is:  1207 South Jackson Street, Green 
Bay, Wisconsin; Telephone:  (920) 593-1640.  Questions may be directed to Ms. Charlene Everett, Chief Executive 
Officer. 

For more information with respect to the Borrower and its Facilities, see Appendix A:  “THE 
BORROWER.” 

THE REFUNDING AND THE PROJECT 

The Series 2017 Bonds are being issued to: (a) provide for the refunding in full of the outstanding Revenue 
Bonds, Series 2010 (Odd Fellow Rebekah Home Association Inc.) reissued by the Authority on December 19, 2014 
in the amount of $5,378,329.02, and, as of May 1, 2017, outstanding in the principal amount of approximately 
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$4,200,000 (the “Series 2010 Bonds”), (b) provide funding for the construction of improvements to the Borrower’s 
skilled nursing facility, as further described below and in Appendix A (the “2017 Project” or the “Project”); (c) fund 
the Debt Service Reserve Fund in an amount equal to the Debt Service Reserve Fund Requirement; and (d) pay 
certain costs of issuance of the Series 2017 Bonds.  Additional funds required in connection with the 2017 Project 
and the refunding of the Series 2010 Bonds will be provided by the Borrower from funds not constituting proceeds 
of the Series 2017 Bonds.  See “SUMMARY OF ESTIMATED SOURCES AND APPLICATION OF FUNDS” 
below. 

The Borrower has commenced work on the 2017 Project.  The 2017 Project will consist generally of the 
renovation, remodeling and equipping of the Borrower’s existing skilled nursing facility and will result in increasing 
its overall number of licensed beds from 88 to 101.  Thirty-six beds in the rehabilitative care unit of the skilled 
nursing facility have been designed for Medicare-certified rehabilitation residents.  For additional information with 
respect to the 2017 Project, see Appendix A:  “THE 2017 PROJECT.” 

For more information with respect to the Borrower’s Facilities, see Appendix A. 

ESTIMATED SOURCES AND USES OF FUNDS 

The estimated sources and uses of funds expected in connection with the Project and refunding are 
anticipated to be as follows: 

Sources of Funds  

Gross Proceeds, Series 2017 Bonds $12,675,000 
Additional Funds of Borrower 396,314 
 Total $13,071,314 
  
Uses of Funds  

Refunding of Series 2010 Bonds $  4,267,085 
2017 Project: Construction, Site Work 6,860,474 
Furniture, Fixtures and Equipment 280,000 
Architectural and Engineering 480,000 
Other Fees and Costs 250,000 
Contingency 150,000 
Debt Service Reserve Fund 415,000 
Costs of Issuance (including underwriting commissions, legal and 
accounting fees and expenses, printing costs, initial trustee fees, etc.) 368,755 
 Total $13,071,314 
 

ENFORCEABILITY OF OBLIGATIONS 

The Series 2017 Bonds are payable from payments to be made by the Borrower pursuant to the Loan 
Agreement and are secured by the Indenture and the Mortgage, but the practical realization of such security upon 
any default will depend upon the exercise of various remedies specified by the Indenture, the Loan Agreement and 
the Mortgage.  These and other remedies are in many respects dependent upon judicial actions which are often 
subject to discretion and delay.  Under existing constitutional, statutory and judicial law, the remedies specified by 
the Indenture, the Loan Agreement and the Mortgage may not be readily available or may be limited.  A court may 
decide not to order the specific performance of covenants contained in such documents.  The various legal opinions 
to be delivered concurrently with the delivery of the Series 2017 Bonds will be qualified as to the enforceability of 
the various legal instruments by limitations imposed by state and federal laws affecting remedies and by bankruptcy, 
reorganization or other laws affecting the enforcement of creditors’ rights.  No assurances can be provided that the 
principal amount of the Series 2017 Bonds outstanding from time to time constitutes a realizable amount upon any 
foreclosure or other forced sale of the Mortgaged Property. 
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TAX EXEMPTION 

In General 

The opinion of Bond Counsel and the descriptions of the tax laws contained in this Official Statement are 
based on laws and official interpretations of them that are in existence on the date the Series 2017 Bonds are issued.  
There can be no assurance that those laws or the interpretations of them will not change or that new laws will not be 
enacted or regulations issued while the Series 2017 Bonds are outstanding in a manner that would adversely affect 
the value of any investment in the Series 2017 Bonds or the tax treatment of the interest paid on the Series 2017 
Bonds. 

Federal Income Tax Opinion of Bond Counsel 

Quarles & Brady LLP, Bond Counsel, will deliver a legal opinion with respect to the federal income tax 
exemption applicable to the interest on the Series 2017 Bonds under existing law in substantially the form attached 
as Appendix F hereto. 

Not Bank Qualified 

The Series 2017 Bonds will not be designated as “qualified tax-exempt obligations,” within the meaning of 
section 265(b)(3) of the Internal Revenue Code. 

Other Federal Income Tax Considerations 

Interest on the Series 2017 Bonds is included in the adjusted current earnings of corporations for purposes 
of the alternative minimum tax imposed by Section 55 of the Code.  The Code also contains numerous other 
provisions which could adversely affect the value of an investment in the Series 2017 Bonds for particular 
Bondholders.  For example, (i) Section 265 of the Code denies a deduction for interest on indebtedness incurred or 
continued to purchase or carry the Series 2017 Bonds or, in the case of a financial institution, that portion of a 
holder’s interest expense allocated to interest on the Series 2017 Bonds, (ii) Section 265 of the Code denies a 
deduction for expenses that are allocable to the interest on the Series 2017 Bonds, (iii) Section 265 of the Code 
denies a deduction for otherwise allocable deductions of a regulated investment company that are allowable to 
distributions of the interest on the Series 2017 Bonds paid during the taxable year (or after the close of the taxable 
year pursuant to Section 855 of the Code), (iv) interest on the Bonds may affect the federal income tax liabilities of 
life insurance companies and, with respect to insurance companies subject to the tax imposed by Section 831 of the 
Code, Section 832(b)(5)(B)(i) reduces the deduction for loss reserves by 15 percent of the sum of certain items, 
including interest on the Series 2017 Bonds, (v) interest on the Series 2017 Bonds earned by certain foreign 
corporations doing business in the United States could be subject to a branch profits tax imposed by Section 884 of 
the Code, (vi) passive investment income, including interest on the Series 2017 Bonds, may be subject to federal 
income taxation under Section 1375 of the Code for Subchapter S corporations that have Subchapter C earnings and 
profits at the close of the taxable year if greater than 25% of the gross receipts of the Subchapter S corporation is 
passive investment income, and (vii) Section 86 of the Code requires recipients of certain Social Security and certain 
Railroad Retirement benefits to take into account receipts or accruals of interest on the Series 2017 Bonds in 
determining gross income.  There may be other provisions of the Code which could adversely affect the value of an 
investment in the Series 2017 Bonds for particular Bondholders.  Investors should consult their tax advisors to 
determine how the provisions described under this heading and other provisions of the Code relating to the 
ownership of tax-exempt obligations apply to them. 

From time to time legislation is proposed, and there are or may be legislative proposals pending in the 
Congress of the United States that, if enacted, could alter or amend the federal tax matters referred to above or 
adversely affect the market value of the Series 2017 Bonds.  Prospective purchasers of the Series 2017 Bonds should 
consult their own tax advisors regarding any pending or proposed federal tax legislation.  Bond Counsel expresses 
no opinion regarding any pending or proposed federal tax legislation. 
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Wisconsin Income Tax 

In the opinion of Bond Counsel, interest on the Series 2017 Bonds is not exempt from present Wisconsin 
income tax on individuals, fiduciaries, corporations and insurance companies.  See Appendix F hereto. 

LEGAL MATTERS 

The validity of the Series 2017 Bonds, the tax-exempt status thereof and certain other legal matters incident 
to the authorization of the Series 2017 Bonds will be passed upon by Quarles & Brady LLP, Bond Counsel, whose 
opinion will be delivered at the time of delivery of the Series 2017 Bonds.  In connection with the issuance of the 
Series 2017 Bonds, certain legal matters will be passed upon for the Borrower by its counsel, Nelson & Schmeling, 
Green Bay, Wisconsin, and for the sole and exclusive benefit of the Underwriter, by its counsel, Dorsey & Whitney 
LLP, Minneapolis, Minnesota.  The Issuer is being represented by its general counsel, Quarles & Brady LLP. 

UNDERWRITING 

Consistent with its responsibilities under the federal securities laws, the Underwriter has reviewed the 
information in this Official Statement and has a reasonable basis for its belief in the accuracy and completeness of 
the key representations herein. 

Pursuant to the terms of a Bond Purchase Agreement to be entered into by the Authority with the Borrower 
and the Underwriter, the Underwriter will agree to purchase the Series 2017 Bonds from the Authority upon the 
terms and conditions therein set forth. 

The Series 2017 Bonds are offered, subject to prior sale, when, as and if issued by the Authority and 
accepted by the Underwriter, subject to the approval as to validity and certain other matters by Counsel to the 
Underwriter, the approval of certain matters by counsel to the Borrower, and certain other conditions. 

The purchase price payable by the Underwriter for the Series 2017 Bonds is $12,453,187.50.  The 
underwriting fee payable by the Borrower to the Underwriter with respect to the Series 2017 Bonds is $221,812.50, 
against which fee any discount allowed in the purchase price for the Series 2017 Bonds (other than original issue 
discount, if any) shall serve as a credit. 

The Series 2017 Bonds are being offered for sale to the public at the initial prices stated on the inside cover 
of this Official Statement.  Concessions from the initial prices may be allowed to selected dealers and special 
purchasers.  The initial prices are subject to change after the date hereof. 

Subject to prevailing market conditions, the Underwriter intends, but is not obligated, to maintain a 
secondary market for the Series 2017 Bonds.  The Underwriter is not, however, obligated to repurchase any Series 
2017 Bonds at the request of the owner thereof. 

CONTINUING DISCLOSURE 

Continuing Disclosure Undertaking with respect to Series 2017 Bonds 

Rule 15c2-12, promulgated by the Securities and Exchange Commission under the Securities Exchange Act 
of 1934, imposes continuing disclosure obligations on the issuers of certain state and municipal securities (or certain 
“obligated persons,” as defined tin this Official Statement) to permit participating underwriters to offer and sell 
those securities.  Pursuant to Rule 15c2-12(b)(5)(i), the Borrower will enter into a Continuing Disclosure Agreement 
with the Trustee, for the benefit of the Bondholders, whereby the Borrower will agree to provide certain annual and 
quarterly reports to the Electronic Municipal Market Access System (“EMMA”) operated by the MSRB. 

The form of Continuing Disclosure Agreement to be entered into by the Borrower and U.S. Bank National 
Association, as Dissemination Agent, is attached to this Official Statement as Appendix E.  For a more complete 
statement of the terms of the Continuing Disclosure Agreement, see “Appendix E—FORM OF CONTINUING 
DISCLOSURE AGREEMENT” in this Official Statement. 
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Prior Continuing Disclosure Obligations and Compliance 

The Borrower currently has, and, within the past five years has had, no outstanding continuing disclosure 
obligations. 

FINANCIAL STATEMENTS 

Included in Appendix B to this Official Statement are the audited consolidated financial statements of the 
Borrower for the fiscal years ended December 31, 2016 and 2015, which have been audited by CliftonLarsonAllen 
LLP, Certified Public Accountants, Minneapolis, Minnesota. 

FINANCIAL FEASIBILITY STUDY 

Attached as Appendix C to this Official Statement is a Financial Feasibility Study (the “Feasibility Study”) 
prepared by CliftonLarsonAllen LLP, Certified Public Accountants (“CLA”).  Included in the Feasibility Study is a 
financial forecast for the Borrower examined by CLA (the “Forecast”).  The Forecast is based upon assumptions 
made by management of the Borrower.  As stated in the Forecast, events and circumstances frequently do not occur 
as expected, and there will usually be differences between the results forecasted therein and the Borrower’s actual 
results, and those differences may be material.  In addition, the Forecast covers only the three years ending 
December 31, 2019, and consequently does not cover the entire period during which the Series 2017 Bonds may be 
outstanding.  See the complete Feasibility Study attached to this Official Statement as Appendix C, which should be 
read in its entirety. 

BECAUSE THERE IS NO ASSURANCE THAT ACTUAL EVENTS WILL CORRESPOND WITH THE 
ASSUMPTIONS MADE IN THE FEASIBILITY STUDY OR THE FORECAST, NO ASSURANCES CAN BE 
GIVEN THAT THE RESULTS SET FORTH THEREIN WILL CORRESPOND WITH THE RESULTS 
ACTUALLY ACHIEVED BY THE BORROWER IN THE FUTURE.  ACTUAL OPERATING RESULTS MAY 
BE AFFECTED BY MANY UNCONTROLLABLE FACTORS, INCLUDING BUT NOT LIMITED TO, 
INCREASED COSTS, FAILURE BY MANAGEMENT OF THE BORROWER TO EXECUTE ITS PLANS, 
LOWER THAN ANTICIPATED REVENUES, EMPLOYEE RELATIONS, TAXES, GOVERNMENTAL 
CONTROLS, CHANGES IN APPLICABLE GOVERNMENTAL REGULATION, CHANGES IN 
DEMOGRAPHIC TRENDS, CHANGES IN THE RETIREMENT LIVING AND HEALTH CARE INDUSTRIES 
AND GENERAL ECONOMIC CONDITIONS. 

MISCELLANEOUS 

The Borrower has furnished all information in this Official Statement relating to the Borrower, its’ 
facilities, the 2017 Project, potential Bondholders’ Risks and the Estimated Sources and Application of Funds, 
including all information set forth in Appendices A, B and C to this Official Statement. 

All statements in this Official Statement involving matters of opinion or belief, whether or not expressly so 
stated, are intended as such and not as representations of fact. 

The Authority has consented to the use of this Official Statement, but has made no independent 
investigation with respect to the information contained in this Official Statement except for the information set forth 
under the caption “THE AUTHORITY,” and, accordingly, the Authority assumes no responsibility for the 
sufficiency, accuracy or completeness of such information except as set forth under the caption “THE 
AUTHORITY.”  The Borrower has authorized or will authorize the distribution of this Official Statement. 

The CUSIP numbers are included on the inside front cover of this Official Statement for the convenience of 
the holders and potential holders of the Bonds.  No assurance can be given that the CUSIP numbers for the Bonds 
will remain the same after the date of issuance and delivery of the Bonds. 
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THE BORROWER 

General 

Odd Fellow Rebekah Home Association Inc. (sometimes referred to as the “Corporation” or the 
“Borrower”) is a Wisconsin nonprofit corporation.  The Corporation operates an 88 bed Skilled Nursing Facility 
(sometimes referred to as the “Home”) and a 20 bed Residential Care Apartment Complex (sometimes referred to as 
“Rebekah Haven” or the “Assisted Living” facility). 

The current mailing address and telephone number of the Corporation is:  1207 South Jackson Street, Green 
Bay, Wisconsin; Telephone:  (920) 593-1640.  Questions may be directed to Ms. Charlene Everett, Chief Executive 
Officer. 

The Corporation’s campus, located in Green Bay, Wisconsin, currently consists of: 

Odd Fellow Home (or the “Home”):  A licensed skilled nursing facility with 88 long-term and 
Medicare rehabilitation care beds.  Following completion of the 2017 Project, described in more detail 
below, the number of licensed beds in the facility will be increased to 101.  The Odd Fellow Home is one 
of Green Bay’s only Five-Star nursing facilities, a designation made under the Medicaid and Medicare 
programs to signify those facilities that have “much above average quality.”  This designation is based on 
several criteria identified by the federal Centers for Medicare and Medicaid Services (“CMS”), including 
health inspections, staffing and various clinical measures of quality care. 

Rebekah Haven (or the “Assisted Living Facility”):  A State Certified Residential Care Apartment 
Complex consisting of 20 apartments.  Rebekah Haven celebrates its 20 year anniversary in July. Rebekah 
Haven is adjacent and physically connected via walkway to the Odd Fellow Home. 

Tax-Exempt Status 

The Corporation is a tax-exempt organization described in section 501(c)(3) of the Internal Revenue Code 
of 1986, as amended (the “Code”), and is exempt from federal income taxation under Section 501(a) of the Code, 
except for taxes, if any, imposed under section 511 on “unrelated business income.” 

History 

The Corporation has been providing quality skilled, restorative, and maintenance care since 1887. 

The following is a brief history of the development of this campus: 

 1889 – The Odd Fellows of Wisconsin purchased an orphanage located on Grignon Street to 
provide a home and care for the “aged, their widows, and orphans”.  The original building served 
for many years until it was torn down to allow for new construction. 

 1977 – The new state of the art skilled facility was built to accommodate 82 residents in semi-
private, shared bathroom accommodations.  An addition and remodeling was done in 2006, adding 
9 private rooms. 

 1997 – The original orphanage/residential care building was demolished and a 2 story Residential 
Care Apartment Complex, with 20 units, was constructed on the north side of the campus, on 
Grignon Street.  

 2010 – A three story building was built on the corner of Grignon Street and Jackson Street to 
provide Assisted Living services.  The lower level houses business offices, storage and laundry 
facilities, and our Board conference room. The second floor became an 18 bed dementia-specific 
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Community Based Residential Facility (CBRF), and, in 2012, the 3rd floor became an 18-bed 
Medicare certified skilled facility for therapy rehabilitation.  As part of the 2017 Project, described 
in more detail below, the CBRF has been closed and the 18 beds converted to additional 
Medicare-certified beds within the Home’s rehabilitative care unit. 

 2014 – Our campus was invited to “partner” with certain major hospital systems in Green Bay, 
solidifying our census capacity. 

 2016 - A decision was made by the Board of Directors to close the dementia unit and create an 
additional 18 rehabilitation beds. As of April, 2017, the number of licensed beds in operation 
increased to 88 through a purchase from a facility that has closed.  Upon construction completion 
we will add an additional 13 beds to our licensure, making us a 101 bed skilled facility, together 
with our 20 bed Assisted-Living facility. 

 2017 – Construction began to completely rebuild the skilled nursing facility, all within its existing 
exterior walls.  See “THE 2017 PROJECT” in this Appendix. 

Organization and Governance 

Under its Articles of Incorporation, the Corporation’s members elect its Board of Directors, and the Board 
of Directors responsible for governance of the Corporation.  The Corporation has two classes of members: (a) “third 
degree” members in good standing of the statewide Independent Order of Odd Fellows, and (b) members in good 
standing of the statewide Rebekah Assembly.  Members of the Board of Directors are elected/re-elected at an annual 
meeting of the Odd Fellow members each June.  At the upcoming annual meeting certain changes in the 
Corporation’s membership requirements are expected to be made as a result of the expected dissolution of the 
Rebekah Assembly. 

The Board of directors has eight members.  The term of each directorship is for three years, with staggered 
terms allowing for continuity of membership on the Board.  Board membership is required to consist of the 
following:  the Grand Master of the Independent Order of Odd Fellows, the President of the Rebekahs, three 
members in good standing of the Independent Order of Odd Fellows, and three members in good standing of the 
Rebekahs.  Currently the directors and officers of the board consist of the following individuals: 

Directors: 
  
Loren Cunningham  
Pat Mott  
Denise Olsen  
Sharon Cunningham  
Tom Reed  
Roberta Bierhals  
Dick Proulx 
Ellen Tews 

 

  
Officers: 
  
Loren Cunningham President 
Pat Mott Vice President 
Denise Olson Secretary 
Sharon Cunningham Grand Master 
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Management 

Charlene Everett has served as the Chief Executive Officer of the Corporation since 2012.  Charlene is a 
Registered Nurse and a licensed Nursing Home Administrator.  She graduated from Somerset Hospital School of 
Nursing and attended Seton Hall University BSN completion program in Orange, N.J.  She has 47 years of nursing 
experience and 35 of those years have been in a management role. 

Cassandra Stremer (Cassie) has served as the Administrator of the Home since 2012.  Cassie graduated 
from University of Wisconsin Eau Claire in 2009 with a degree in Health Care Administration.  In her last year of 
school, she served an internship at Brewster Village in Appleton, Wisconsin.  Cassie started her career on our 
campus as the Housing Director for the Assisted Living, was promoted to Company Community Liaison in 2010 
and Administrator in 2012. 

Additional management services are provided to the Borrower by the following: 

Jamie Strohschein, Chief Financial Officer.  Jamie has a degree in business with an emphasis in 
finance from the University of Wisconsin, Green Bay.  This year she is celebrating 20 years of service to 
the Corporation. 

Jenny Kornowski, Director of Human Resources.  Jenny has a degree in business with an 
emphasis in computer science from Bay DeNoc in Michigan.  This year she is celebrating 20 years of 
service to the Corporation. 

Debz Parrott, Senior Nurse Executive.  Debz has a Bachelors degree in Nursing from Bellin 
Hospital School of Nursing and a Bachelors degree in Therapeutic Recreation from University of 
Wisconsin LaCrosse.  This year she is celebrating 40 years of service to the Corporation. 

Nancy Gralewski, Director of Nursing.  Nancy has a Registered Nursing degree from Northeast 
Wisconsin Technical School.  This year she is celebrating four years of service to the Corporation. 

Sherri Stock, RN, Administrator for the Assisted Living.  Sherri has a Bachelor’s degree in 
Nursing from the University of Wisconsin Oshkosh.  This year she is celebrating 20 years of service to the 
Corporation.  Sherri was also awarded Wisconsin Nurse of the Year in 2014. 

Employees 

On December 31, 2016, the Corporation had approximately 148 total employees, including part-time and 
contract employees.  During the fiscal year ended December 31, 2016, labor costs, including benefits, accounted for 
approximately 58% of the Corporation’s total operating expenses. 

The Corporation has a history of significant employee retention and longevity.  The top seven management 
team members have a combined 115 years of service.  In addition, 34% of the staff has been with the Corporation 
for over five years. 

None of the employees of the Corporation are subject to a collective bargaining agreement. 

Significant Partnerships 

In 2014 the Corporation was asked by three large hospitals in Green Bay to partner with them as part of 
their newly formed Accountable Care Organizations (each an “ACO”).  ACOs are part of a new and innovative 
program under Medicare to enhance post-hospitalization patient care.  Under applicable program requirements, the 
Corporation was deemed to meet or exceed all three criteria for excellence of care: quality of environment, and, with 
respect to hospital readmissions, length of stay, and cost per patient day.  To date, the Corporation has entered into a 
contract with Bellin Hospital – one of only 26 hospitals in the country distinguished as a CMS “Pioneer ACO 
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facility”.  The Corporation believes that, because it is one of Bellin Hospital’s choices for this program, its Medicare 
post-hospitalization referrals will be significantly enhanced. 

Regulatory Compliance and Government Reimbursement 

General.  Operation of the nursing facilities of the Corporation (sometimes referred to as the “Facility”) is 
subject to continuing compliance with various federal, state and local statutes, ordinances, rules and regulations with 
respect to licensing, health, medications, building standards and fire and life safety codes.  Odd Fellow Home is 
licensed as a skilled nursing facility by the Wisconsin Department of Health Services Division of Quality Assurance.  
Odd Fellow Home is also licensed by Medicare to provide Medicare eligible services to our residents.  Continuing 
licensure to provide nursing care is essential to the operation of any nursing facility.  Further, the prospective 
revenues will be significantly dependent on payments under the Medicaid and Medicare programs such that a loss of 
certification for participation in such programs or an elimination of or a material reduction in the availability of 
Medicaid or Medicare payments would materially adversely affect the operation and financial condition of the 
Borrower.  Licensing and certification requirements are subject to change, and there can be no assurance that the 
Corporation’s nursing facility will be able to maintain all necessary licenses or certifications or that the Corporation 
will not incur substantial costs in doing so.  Both federal and state regulation relating to health care and the payment 
of health care costs have been subject to change in the past, and future changes can be expected, the effect of which 
may materially adversely affect the operations and financial condition of the Borrower. 

Annual renewal of the skilled nursing facility license is dependent upon the compliance with statutes, 
ordinances, rules and regulations, which, if amended, could require changes in the facility, equipment, personnel or 
services of the Facility.  In addition to licensing by the State of Wisconsin, the Facility is certified to provide 
services within the Medicaid and Medicare programs and the Wisconsin Family Care providers.  Odd Fellow Home 
is contracted for services rendered with Lakeland and Care Wisconsin. This certification requires compliance with 
federal regulations as prescribed by the Centers for Medicare Services (CMS).  These regulations require the Facility 
to provide a high level of care, continuous licensed nursing supervision and prescribed ratios of skilled personnel to 
residents. 

Medicaid, Generally.  The revenues of the Borrower historically have been and in the future are expected 
to be derived in significant part from payments made on behalf of qualifying residents under the Wisconsin Medical 
Assistance Program (“Medicaid”).  States currently fund a substantial portion of Medicaid payments and exercise 
considerable discretion in determining payments allowed to care providers.  As a result, the payments allowed by 
states for qualifying residents may be based on factors other than the actual costs of the nursing services, creating a 
more competitive environment for nursing facilities.  Changes in the payment patterns of the Federal Government 
and the State of Wisconsin may have an adverse effect upon the revenues of the Borrower. 

The daily fees associated with each resident's stay at the Facility are established prospectively by the State 
of Wisconsin Department of Health and Human Services for residents who are receiving Medicaid.  The daily rate 
includes payment for all services, with the following exceptions: medications, therapy services, transportation and 
barber/beauty services.  Every resident admitted to the Facility is assessed upon admission and periodically 
thereafter, and a level of care is determined.  This determination is made by following a protocol as established by 
the State of Wisconsin.  This level of care determination will then classify the resident into one of 48 case mix 
classifications.  Daily rates are established according to an escalating scale, based on the ascending levels of care 
required by residents, and according to 48 case mix classifications established under Medicaid. 

Medicare.  The successful operation of skilled nursing facilities in the current competitive marketplace has 
become increasingly dependent on revenues derived from Medicare.  Average lengths of stay in many facilities are 
becoming shorter as facilities are being used more significantly by residents who are recovering from 
hospitalizations and whose rates are typically covered by Medicare reimbursement.  These payment rates are 
frequently higher than comparable rates paid by the Medicaid program, but they include payment for therapy and 
other ancillary services, which are separately billed for Medicaid recipients.  At the same time, the ongoing trend in 
Medicare payment rates is expected to continue to be focused on the creation of savings to the Federal Government 
through an emphasis on cost cutting and the imposition of greater responsibility on providers to control costs and 
take on the risk of providing quality care to residents under stricter budget constraints.  Future limitations on 
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Medicare payment rates and other restrictions can be expected to have an adverse impact on skilled nursing facilities 
and such impact may be material. 

In recent years, one of the Corporation’s most significant operational and financial successes has been its 
post-hospitalization rehabilitation program for residents served by the Medicare program.  This portion of the 
Corporation’s skilled nursing service was recently enhanced by an innovative contract with Bellin Hospital 
providing for Medicare referrals to the Corporation’s post-hospitalization rehabilitation program. The Corporation’s 
decision to undertake the 2017 Project and, in particular, to remodel and expand its rehabilitative care unit, was 
significantly based on its expectation that its post-hospitalization rehabilitation program will be an important future 
contributor to the Corporation’s overall financial success. 

Geographic Area Served 

The Borrower currently serves Greater Green Bay Wisconsin, Brown County, Outagamie County, Oconto 
County and Door County.  The primary service area is the City of Green Bay.  Data taken from the Medicaid Cost 
Report reveals an anticipated increase in Medicare census in the years following the completion of the 2017 Project. 

Occupancy, Sources of Revenue, Odd Fellow Home 

During the years ended December 31, 2014, 2015 and 2016, the payor composition and occupancy 
percentages for the Home were as follows: 

Composition  2014  2015  2016 

Medicaid  50.77%  47.46%  44.51% 
Medicare  23.22%  26.68%  26.32% 
Private Pay  26.01%  25.86%  29.17% 

 Total  100.0%  100.0%  100.0% 
       
Total Occupancy  90.93%   90.76%  91.59% 

 

Rebekah Haven 

Another building on our campus is Rebekah Haven.  This is a state certified Residential Care Apartment 
Complex (RCAC) assisted living that was built in 1997.  Rebekah Haven is a two-story facility that was constructed 
on a partial basement that is used for mechanicals and storage.  This building contains 20, 250 – 300 square foot 
apartments.  These are studio style rooms with private rest rooms, kitchenettes, a sleeping area and a parlor area.  
There is a north wing and a south wing on each of the above grade floors.  Each of the 4 wings (2 up and 2 down) 
contains 5 resident apartments and a central seating/visiting area.  The central core of the building contains the office 
area, activity area, dining room, elevator, restrooms, and lobby.  Rebekah Haven has a gross area of 20,055 square 
feet. 

Occupancy, Sources of Revenue, Rebekah Haven 

During the years ended December 31, 2014, 2015 and 2016, the payor composition and occupancy 
percentages for Rebekah Haven were as follows: 

Composition  2014  2015  2016 

County Funded  16.59%  19.64%  17.68% 

Private Pay  83.41%  80.36%  82.32% 

Total Occupancy  97.21%  97.59%  99.06% 
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Summary of Financial Performance 

The following summary of financial performance has been derived from the audited financial statements of 
Odd Fellow Rebekah Home Association Inc. Financial statements were audited by CliftonLarsonAllen LLP, 
Certified Public Accountants. 

Balance Sheets.  The following is a summary of the assets, liabilities, and total net assets of the 
Corporation for the fiscal years ended December 31, 2014, 2015 and 2016: 

Composition 2014 2015 2016 

Current Assets $  3,759,687 $  3,452,830 $   3,357,482 

Assets limited as to use 2,135,703 2,135,703 2,135,703 

Property and equipment 9,146,706 9,557,260 9,795,737 

Total Assets $15,042,098 $15,145,793 $15,288,922 

    

Current Liabilities $     940,560 $   896,179 $  1,058,946 

Long-term debt 4,774,010 4,321,525 3,899,565 

Net assets 9,327,528 9,928,089 10,330,411 

Total Liabilities and Total Net Assets $15,042,098 $15,145,793 $15,288,922 

 

Statements of Revenues and Expenses.  The following is a summary of the revenues and expenses of the 
Corporation for the fiscal years ended December 31, 2014, 2015, and 2016: 

 

  2014 2015 2016 

Total Revenues  $7,754,679 $8,257,584 $8,312,917 

Total Expenses  7,440,414 7,591,738 8,190,603 

Income from Operations  $314,265 $665,846 $122,314 

Other Income (Expense)  177,308 (65,285) 280,008 

Excess of Revenue Over Expense  $491,573 $600,561 $402,322 

 

Management Discussion and Analysis 

General.  The Corporation has been providing care for seniors in Wisconsin since 1889.  Our original 
building served as a “home for the aged, their widows, and orphans”.  Our community evolved over the years and 
today we serve 88 long term and rehabilitation residents and 20 assisted living tenants.  Upon completion of the 
2017 project we will have licenses for 101 skilled nursing home beds as well as 20 assisted living units.  The 
Corporation believes it will maintain census and increase profitability for the following reasons: 

Our campus is strategically located in the heart of Green Bay, 3 blocks from 2 major hospitals.  A majority 
of our admissions come to us from those two hospitals. 

In 2014 we were invited to become ACO partners with three large local hospitals. 

We are a CMS 5 star rated facility.  
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We are well staffed and, to date, unlike many other skilled nursing facilities, have not experienced any 
significant staffing problems. 

2015 and 2016. 

In general, the years 2015, and 2016 were stable and financially secure years. 

Early in 2015, we began to think about “our next step.”  Over time and after significant discussion and 
multiple meetings, we decided that our future should be based on a different strategic direction.  We analyzed our 
campus from an operational and financial standpoint and concluded that, for our Dementia Care unit to “break 
even,” we could have only one open apartment and, with any additional vacancies, we actually lose money.  We 
then analyzed our Medicare-certified Rehabilitation unit and verified its significant revenue-producing capability.  
The decision was made to close our Dementia unit and open additional rehabilitation beds.  That task has now been 
completed and we are now utilizing those beds as a part of our skilled nursing facility. 

Expenses went up considerably in 2016 due to added staff and increased wages so that we could remain 
competitive with the market.  We expect to stabilize relatively quickly. As part of the Corporation’s planning for the 
2017 Project, we kept all of the staff from the dementia unit that we’re closing, knowing we will be expanding our 
Medicare-certified rehabilitation unit by an equal number of beds. 

Feasibility Study and Examined Financial Forecast 

A financial feasibility study dated April 28, 2017 (the “Feasibility Study”), has been prepared by 
CliftonLarsonAllen LLP, Certified Public Accountants (“CLA”), examining, among other things, the impact of the 
2017 Project on the Corporation’s future financial performance.  Although the Feasibility Study includes 
information with respect to demand for the 2017 Project, there is no guarantee that actual demand exists or will 
continue to exist to support the assumptions in the Feasibility Study or in the Forecast included in the Feasibility 
Study.   The Feasibility Study has been attached to this Official Statement as Appendix C. 

Actual occupancy of the Corporation’s facilities in the future may vary from the forecast assumptions used 
in the Feasibility Study, and any such variance could be material.  If, among other things, actual occupancy is 
materially lower, or occupancy rates are materially lower, than the assumptions set forth in the Feasibility Study, the 
Corporation’s actual revenues will be lower than those forecasted in the Forecast Study, and perhaps materially 
lower.  Lower revenues could jeopardize the ability of the Corporation to provide for payment of the Series 2017 
Bonds. 

Included in the Feasibility Study is an examination by CLA of the Corporation’s financial forecast for its 
three fiscal years ending December 31, 2017 through December 31, 2019 (the “Forecast”).  The Forecast is based on 
assumptions made by the management of the Corporation.  It should be noted that the Forecast represents only an 
estimate of future events, and no assurances can be given that the 2017 project will in fact attain and sustain the 
occupancy levels and attain the operating efficiencies included in the Forecast.  Accordingly, actual future revenues, 
expenses and operations of the Corporation will vary from such Forecast, and such variance may be material and 
adverse.   

In addition, the forecast is only for the three-year period ending December 31, 2019, and, consequently, 
does not cover the entire period during which the Series 2017 Bonds may be outstanding.  Furthermore, the Forecast 
assumes that the Series 2017 Bonds have an average net interest cost of approximately 5.08 % per annum.  The 
actual average net interest cost with respect to the Series 2017 Bonds will not be established until the final sale of 
such Bonds. 

Continuing Need for Nursing Care in Community 

Over the past three years, the Home has been maintaining an average occupancy rate of approximately 
91%.  Over the same period, the Assisted Living facility has maintained an average occupancy rate of approximately 
98%, giving our campus-wide census an average of approximately 95% over these years.  These occupancy rates 
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demonstrate not only the demand for nursing care in this community, but that the services provided by the 
Corporation have been well received. 

While the reputation for quality care provided by the Odd Fellow Home remains strong with prospective 
residents approaching admissions, the existing physical plant and lack of private or single bed rooms have imposed a 
potential barrier to future admissions.  This is why the Corporation has determined to undertake the 2017 Project. 

Environmental Matters 

The Borrower has ordered a Phase I Environmental Site Assessment (the “Phase I Assessment”) to be 
conducted by Endeavor Environmental Services, Inc., Green Bay, Wisconsin, with respect to the site of the Project.  
The Phase I Assessment has not yet been received.  The Corporation is not aware of any recognized environmental 
conditions with respect to the site. 

THE 2017 PROJECT 

The 2017 Project is being undertaken in significant part to address inadequacies in the mechanical systems 
of the Corporation’s aging nursing facility.  A building assessment was performed by several engineers. Safety 
issues with the electrical and HVAC systems were evaluated and found to be evident.  In addition, shared bathrooms 
with four people could no longer compete in today’s market.  Therefore, we decided to undertake a significant 
renovation of the entire skilled nursing facility (referred to generally as the “2017 Project”).  All construction work 
will be performed within the existing exterior walls of the facility.  The Corporation began construction in January 
2017. 

The physical configuration of the Home consists of four separate wings, referred to internally as the A 
wing, B wing, C wing and D wing.  The 2017 Project is being undertaken in phases so that, when any particular 
wing is under renovation, the remaining wings can stay open.  This phased construction will help the Corporation to 
maintain a stable, if reduced, occupancy throughout the construction period.  The Corporation anticipates that the 
2017 Project will have an overall construction timeframe of approximately 12 - 14 months from inception. 

Construction Phases are as follows: 

1. Phase 1 - A wing:  Beginning January 2017, with completion scheduled for January, 2018.  This area is 
currently maintenance and offices.  One entire side of the corridor will become our central plant.  HVAC, 
plumbing, and some electrical will be in this area and will serve both the Odd Fellow Home and Rebekah 
Haven.  This section will not see substantial completion until the conclusion of the 2017 Project. 

2. Phase 2 – B wing:  Beginning January 2017, with completion scheduled for April, 2017.  This corridor 
currently has 16 semi-private rooms with shared bathrooms (four residents share the same bathroom), and 
will be converted to 12 semi-private rooms and two private rooms, with one room being converted to a 
charting/nursing station.  Each new room will have its own bathroom, with no shared accommodations 
between rooms.  This improvement will result in a small reduction in the amount of square footage in each 
room, but is compensated for by providing greater privacy and dignity.  Bathrooms will be shared only with 
roommates.  New flooring, lighting, privacy curtains, wardrobes, dressers and two wall-mounted 
televisions will be included in the renovation of each room.  This phase also includes the nurses’ station 
and reception lobby.  We currently have inadequate temperature control, poor lighting, and insufficient data 
ports for the number of nurses we have per day.  Phase 2 is intended to remedy these problems.  Our lobby 
will receive a much needed face lift but no structural changes. 

3. Phases 3 and 4 - A and C wings:  Beginning April 2017, with completion scheduled for June, 2017:  This 
work on these two wings will begin simultaneously.  In the C wing the same changes will occur in the 
residents’ rooms as in the B wing, except we will have more private rooms in this wing.  There are 
currently 11 semi-private and five private rooms.  Upon completion we will retain the five private rooms 
but will have only eight semi-private rooms.  One existing resident room will become an office, one will 
become part of the bathing area to create a spa, and a third will become a charting/nursing station.  Each 
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renovated wing will also have a lounge with outdoor access.  The side of the corridor in the A wing 
opposite the mechanical room currently houses a break room, offices, a classroom, staff locker rooms, and 
our therapy gym.  The break room, classroom and most of the offices will be removed and the vacated 
space is where we will build our new kitchen.  The therapy room, storage, and some offices will remain.  
The commercial kitchen will be used for all parts of the campus and the new location is more central. 

4. Phase 5A – A wing:  Beginning April 2017, with completion scheduled for June, 2017.  Our existing 
kitchen, located in this area, cannot be demolished until the new kitchen is completed.  Once the new 
kitchen is opened and the former kitchen demolished, the space in which the former kitchen was located 
will be remodeled to house the break room, classroom and offices that were removed to make way for the 
new kitchen. 

5. Phase 5B – A wing:  Beginning July 2017, with completion scheduled for August, 2017:  Our existing 
dining room, located in this area, will be remodeled, and a new service counter, with steam table, will be 
added. 

6. Phase 6 – D wing:  Beginning September 2017, with completion scheduled for December, 2017:  This is 
the final resident wing and will be completed as the others.  There are currently 14 rooms, four being 
private and 10 semi-private.  We will again convert one room into a charting/nurses’ station and one into an 
activity office.  As a result, this wing will be converted into four private and seven semi-private resident 
rooms.  The large activity room at the head of the wing will remain “as is,” with very few changes. 

The final room count following completion of the remodeling will be 11 private and 27 semi-private rooms, 
allowing for 65 residents.  The remaining residents will continue to be in our 36 bed therapy building connected by 
an enclosed corridor.  That building, called Odd Fellow Home Rehabilitation Center, was constructed in 2010, and 
houses our therapy rooms, our business offices, laundry, and storage.  It is a three-story brick and masonry building 
totaling approximately 36,800 square feet.  On the first floor are our business offices, laundry, storage, board room, 
and mechanicals.  The second floor is an 18 room Medicare-certified therapy unit and the third floor is another 18 
room Medicare-certified therapy unit. 

To correct the existing heating and cooling deficiencies, three oversized boilers will be installed, with all 
new duct work, baseboard, fin tube, and air circulating units.  They are “oversized” for Odd Fellow Home because 
they will also provide service to our 20 year old Assisted Living facility.  This will create a more efficient central 
plant and a more comfortable environment.  Four rooftop cooling condensers will replace the individual room PTAC 
units that are old and inefficient. Duct ventilation will maintain neutral pressure between the corridor and resident 
units. 

Architect and Construction Manager 

The architect for the 2017 Project is Berners-Schober Associates, Inc., located in Green Bay.  Berners-
Schober Associates, Inc. has been in continuous operation since 1898.  Approximately half their total workload is in 
the healthcare field. 

The Construction Manager for the 2017 Project is Howard Immel Inc., also located in Green Bay.  Howard 
Immel Inc. has been established since 1961.  They will provide construction management services and engage 
subcontractors for the 2017 Project.  They have significant experience in the healthcare field and in restoration of 
older buildings, including the Brown County Courthouse and other historic buildings. 

Increase in Licensed Beds 

In conjunction with the 2017 Project, the Corporation has converted certain existing beds from a 
Community Based Residential Facility to licensed beds included within the Home’s Medicare-licensed rehabilitative 
care unit.   To accommodate this conversion and to add additional long-term skilled beds to the facility, the 
Corporation has purchased licensure for an additional 50 skilled nursing beds from another facility that has closed.  
The purchase price for the licensed beds was $250,000.  The purchase of the licensed beds has received State 
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approval and the transfer of licensure has been made.  To date, several of the newly licensed beds have been placed 
into service, so that the Home has currently increased its licensed beds from 74 to 88.  Upon completion of the 2017 
Project, the number of licensed beds will be additionally increased to 101.  The Corporation’s current plans are to 
use only 27 out of the 50 purchased licensed beds.  The remaining 23 licensed beds may be retained by the 
Corporation for future expansion or may be sold, according to a decision- making process to be undertaken by the 
Board of Directors at a future time. 
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INDEPENDENT ACCOUNTANTS’ REPORT 
 

 
Board of Directors 
Odd Fellow Rebekah Home Association Inc. 
Green Bay, Wisconsin  
 
 
We have prepared a financial feasibility study (the “Study”) of the plans of Odd Fellow Rebekah Home 
Association Inc. (the “Organization”), a Wisconsin nonprofit corporation, to renovate and equip their existing 
skilled nursing facility building located in Green Bay, Wisconsin (the “Project”). Additionally, the Organization 
plans to refinance its existing debt. The Organization’s existing operations consist of an 88 bed skilled nursing 
facility and a 20 bed assisted living facility (certified as a residential care apartment complex) which are 
collectively referred to herein as the “Community”.  
 

The Study was undertaken to evaluate the ability of the Organization to generate sufficient funds to meet its 
operating expenses, working capital needs, and other financial requirements, including the debt service 
requirements associated with the proposed issuance of the $12,675,000 Wisconsin Health and Educational 
Facilities Authority Revenue Bonds (Odd Fellow Rebekah Home Association Inc.), Series 2017 (the “Series 2017 
Bonds”).  
 

The proceeds from the Series 2017 Bonds, together with the Organization’s cash contribution are planned to be 
used to: 
 

 Refund existing outstanding debt; 
 Pay Project-related costs; 
 Fund a debt service reserve fund for the Series 2017 Bonds; and   
 Pay costs of issuing the Series 2017 Bonds. 

 
The Organization’s underwriter, Northland Securities, Inc. (the “Underwriter”), has indicated the Series 2017 
Bonds are expected to consist of the following: 
 

 $12,675,000 of fixed rate serial and term bonds, with a final maturity of May 1, 2047, semi-annual 
principal sinking fund payments assumed to begin on November 1, 2018, semi-annual interest payments 
assumed to begin on November 1, 2017, with assumed annual interest rates ranging from 2.50 percent to 
5.35 percent. The Series 2017 Bonds are assumed to be exempt from federal income tax.   
  

As used herein, “Management” refers to management of the Organization. 
 
Our procedures included analysis of: 
 

 The Organization’s objectives, timing, and financing; 
 Management’s assessment of the current and future demand for the Organization’s services, including 

consideration of: 
– Economic and demographic characteristics of Management’s defined primary market area for the 

Community; 
– Locations, capacities, and comparable market information pertaining to other existing and planned 

facilities in the Organization’s primary market area; and  
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– Forecasted occupancy and utilization levels of the Organization; 
 Management’s estimated costs associated with its annual capital budgets; 
 Debt service requirements and estimated issuance costs associated with the Series 2017 Bonds and other 

existing debt; 
 Staffing requirements, salaries and wages, related fringe benefits, and other operating expenses of the 

Organization; 
 Third-party reimbursement policy and history; 
 Anticipated monthly service fees, and per diem charges for the Community; 
 Sources of other operating and non-operating revenues; and 
 Revenue, expense, and volume/utilization relationships. 

 

Management has set forth its significant forecast assumptions upon which the accompanying forecasted financial 
statements are based in the Study in the section entitled, “Summary of Significant Forecast Assumptions and 
Accounting Policies.” These assumptions are integral and essential to an understanding of Management’s 
forecasted financial statements. 
 

The accompanying financial forecast as of December 31, 2017, 2018, and 2019, and for each of the years then 
ending (the “Forecast Period”), is based upon assumptions provided by, or reviewed with, and approved by 
Management. The financial forecast includes the following forecasted financial statements of the Organization: 
 

 Forecasted Statements of Operations and Changes in Unrestricted Net Assets; 
 Forecasted Statements of Cash Flows; and 
 Forecasted Balance Sheets. 

 

In addition, Management has summarized and included a Forecasted Schedule of Financial Ratios. 
 

We have examined the accompanying financial forecast. Management is responsible for its financial forecast. Our 
responsibility is to express an opinion on the forecast based on our examination. Our examination was conducted 
in accordance with attestation standards for an examination of a financial forecast established by the American 
Institute of Certified Public Accountants and, accordingly, included such procedures as we considered necessary 
to evaluate both the assumptions used by Management and the preparation and presentation of the forecast. We 
believe that our examination provides a reasonable basis for our opinion. Management’s financial forecast has 
been prepared for the specific purpose of presenting the forecasted balance sheets, results of operations and 
changes in unrestricted net assets, and cash flows of the Organization. 
 

Legislation and regulations at all levels of government have affected and may continue to affect the operations of 
retirement communities, including revenues and expenses of facilities, such as that of the Organization. The 
forecast is based upon legislation and regulations currently in effect. If future legislation or regulations related to 
the Organization’s operations are subsequently enacted, such legislation or regulations could have a material 
effect on future operations. 
 

Management’s forecast is based on the achievement of occupancy levels as determined by Management. We have 
not been engaged to evaluate the effectiveness of Management and we are not responsible for future marketing 
efforts and other Management actions upon which actual results will depend. 
 
The interest rates, principal payments, and other financing assumptions are described in the section entitled 
“Summary of Significant Forecast Assumptions and Accounting Policies”. If actual interest rates, principal 
payments, or funding requirements are different from those assumed, the amount of the Series 2017 Bonds and 
associated debt service requirements would need to be adjusted, accordingly, from those indicated in the forecast. 
If such interest rates, principal payments, and funding requirements are lower than those assumed, such 
adjustments would not adversely affect the forecast. 
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Our conclusions are presented below: 
 

 The accompanying financial forecast indicates that sufficient funds could be generated to meet the 
Organization’s operating expenses, working capital needs, and other financial requirements, including the 
debt service requirements associated with the Series 2017 Bonds during the Forecast Period. However, 
the achievement of any financial forecast is dependent upon future events, the occurrence of which cannot 
be assured. 

 

 In our opinion, the accompanying financial forecast is presented in conformity with guidelines for 
presentation of a forecast established by the American Institute of Certified Public Accountants, and the 
underlying assumptions provide a reasonable basis for Management’s financial forecast. However, 
usually there will be differences between the forecasted and actual results because events and 
circumstances frequently do not occur as expected, and those differences may be material. 

 
Sensitivity analyses of certain of Management’s forecast assumptions and the potential impact on the 
Organization’s forecasted financial ratios are presented beginning on page C-40 of the Summary of Significant 
Forecast Assumptions and Accounting Policies. Management has conducted these sensitivity analyses on its 
financial forecast. These sensitivity analyses are presented for purposes of additional analysis and are not a 
required part of the financial forecast. Such information has not been subjected to procedures applied in the 
examination of the financial forecast, and, accordingly, we express no opinion or any other form of assurance on 
it. 
 
We have no responsibility to update this Study for events and circumstances occurring after the date of this report. 
 
 
 

 
CliftonLarsonAllen LLP 
 
Minneapolis, Minnesota 
April 28, 2017
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2017 2018 2019
OPERATING REVENUES

Net Resident Service Revenue:
Skilled Nursing Facility 7,647$       8,872$       9,379$       
Assisted Living Facility 874            900            927            

Net Resident Service Revenue 8,521         9,772         10,306       
Other Revenue 21             22             22             

Total Operating Revenues 8,542         9,794         10,328       

OPERATING EXPENSES
Salaries & Wages 4,057         4,557         4,902         

Employee Benefits 604            678            730            

Professional Fees 83             90             95             
Contracted Services 1,575         1,797         1,895         
Supplies and Other 1,536         1,669         1,728         
Depreciation 411            637            755            

Interest 174            486            614            
Total Operating Expenses 8,440         9,914         10,719       

OPERATING INCOME (LOSS) 102            (120)          (391)          

OTHER INCOME (EXPENSE)
Loss on Refinancing (119)          -                -                

Investment Income 83             102            105            

Total Other Income (Expense) (36)            102            105            

CHANGE IN UNRESTRICTED NET ASSETS 66             (18)            (286)          

Unrestricted Net Assets, Beginning of Year 10,195       10,261 10,243
UNRESTRICTED NET ASSETS, END OF YEAR 10,261$     10,243$     9,957$       
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2017 2018 2019

CASH FLOWS FROM OPERATING ACTIVITIES
Change in Unrestricted Net Assets 66$            (18)$          (286)$         
Non-Cash Items and Other Adjustments to Operations:

Depreciation 411            637            755            
Loss on Refinancing 119            -                -                
Amortization of Financing Fees included with Interest Expense 9               12             12             

Decrease in Operating Assets:
Accounts Receivable - Residents (46)            (115)          (49)            
Other Receivables, Prepaid Expenses and Other (22)            (15)            (7)              

Increase (Decrease) in Operating Liabilities:
Accounts Payable (5)              29             14             
Accrued Expenses 45             36             25             
    Net Cash Provided by Operating Activities 577            566            464            

CASH FLOWS FROM INVESTING ACTIVITIES
Routine Purchases of Property and Equipment (50)            (75)            (75)            
Purchase of Bed License (250)          -                -                
Increase in Investments (1,000)        (120)          (100)          
Release of Designated Funds - Series 2010 Bonds 2,000         -                -                
Payment of Project Costs (Including Capitalized Interest) (6,246)        (2,136)        -                
(Increase) Decrease in Project Fund (2,004)        2,004         -                
Increase in Debt Service Reserve Fund (415)          -                -                
Increase Decrease in Bond Fund (120)          (18)            -                

    Net Cash Used by Investing Activities (8,085)        (345)          (175)          

CASH FLOWS FROM FINANCING ACTIVITIES
Payment of Financing Costs (372)          -                -                
Proceeds from Issuance of Series 2017 Bonds 12,675       -                -                
Refunding of Series 2010 Bonds (4,215)        -                -                
Prepayment Penalty on Series 2010 Bonds (39)            -                -                
Draws on Line of Credit 1,000         -                -                
Payoff of Line of Credit (1,000)        -                -                
Principal Payments on Long-Term Debt (194)          (115)          (225)          

    Net Cash Provided (Used) by Financing Activities 7,855         (115)          (225)          

INCREASE IN CASH AND CASH EQUIVALENTS 347            106            64             

Cash and Cash Equivalents - Beginning 311            658            764            

CASH AND CASH EQUIVALENTS - ENDING 658$          764$          828$          

SUPPLEMENTAL DISCLOSURE OF 
  OF CASH FLOW INFORMATION

Cash Paid for Interest 306$          607$          603$          
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2017 2018 2019
ASSETS

CURRENT ASSETS
Cash and Cash Equivalents 658$          764$          828$          
Accounts Receivable, Residents 782            897            946            
Investments 3,201         3,321         3,421         
Current Portion of Assets Limited as to Use 120            138            138            
Prepaid Expenses 131            146            153            

Total Current Assets 4,892         5,266         5,486         

ASSETS LIMITED AS TO USE
Project Fund 2,004         -                -                
Debt Service Reserve Fund 415            415            415            
Bond Fund 120            138            138            
Permanently Restricted Investments 136            136            136            

Total Assets Limited as to Use 2,675         689            689            
Less: Current Portion of Assets Limited as to Use 120            138            138            

Noncurrent Assets Limited as to Use 2,555         551            551            

PROPERTY AND EQUIPMENT
Property and Equipment 16,136       24,593       24,668       
Construction in Progress 6,246         -                -                
Less: Accumulated Depreciation 6,701         7,338         8,093         

Total Property and Equipment (Net) 15,681       17,255       16,575       

OTHER ASSETS
Bed License Costs 250            250            250            

Total Other Assets 250            250            250            

Total Assets 23,378$     23,322$     22,862$     

LIABILITIES AND NET ASSETS
CURRENT LIABILITIES

Current Maturities of Long-Term Debt 115$          225$          230$          
Accounts Payable - Trade 263            292            306            
Other Accrued Liabilities 307            344            370            
Accrued Interest 101            100            99             

Total Current Liabilities 786            961            1,005         

LONG-TERM LIABILITIES
Long-Term Debt, Net of Current Maturities 12,560       12,335       12,105       
Less: Deferred Financing Fees (Net) (365)          (353)          (341)          

Total Long-Term Liabilities 12,195       11,982       11,764       

Total Liabilities 12,981       12,943       12,769       

NET ASSETS
Unrestricted Net Assets 10,261       10,243       9,957         
Permanently Restricted Net Assets 136            136            136            

Total Net Assets 10,397       10,379       10,093       

Total Liabilities and Net Assets 23,378$     23,322$     22,862$     



ODD FELLOW REBEKAH HOME ASSOCIATION INC. 
FORECASTED SCHEDULE OF FINANCIAL RATIOS 

FOR THE YEAR ENDING DECEMBER 31, 
(000s Omitted) 

 

See Summary of Significant Forecast Assumptions and Accounting Policies and  
Independent Accountants’ Report 
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2019

DEBT SERVICE COVERAGE RATIO 
(1)

CHANGE IN UNRESTRICTED NET ASSETS  (286)$            

NON-CASH ITEMS AND ADD-BACKS:
Depreciation  755               
Interest Expense  614               

INCOME AVAILABLE FOR DEBT SERVICE [A] 1,083$          

ACTUAL ANNUAL DEBT SERVICE
 (2)

 [B] 828$             

ACTUAL ANNUAL DEBT SERVICE COVERAGE RATIO [A / B] 1.31

MAXIMUM ANNUAL DEBT SERVICE
 (3)

 [C] 835$             

MAXIMUM ANNUAL DEBT SERVICE COVERAGE RATIO
 (4)

 [A / C] 1.30

DAYS CASH ON HAND
 (1)

CASH AND CASH EQUIVALENTS 828$             
INVESTMENTS 3,421            

TOTAL 4,249$          

OPERATING EXPENSES 
(5)

9,952$          

DAILY CASH OPERATING EXPENSES 27$               

NUMBER OF DAYS OF CASH ON HAND 157

(5) Operating expenses are equal to total operating expenses less depreciation expense and amortization of financing fees 
included with interest expense.

(2) Actual annual debt service is equal to the forecasted debt service on the Series 2017 Bonds.
(3) Maximum annual debt service is equal to the forecasted maximum annual debt service on the Series 2017 Bonds.
(4) This ratio was requested by the Underwriter and is not anticipated to be required by the Series 2017 Bonds. 

Notes:
(1) Calculations are presented based upon the assumed terms of the Series 2017 Bonds. 
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BACKGROUND INFORMATION 
 
Basis of Presentation 
 
The purpose of the financial feasibility study (the “Study”) is to evaluate the ability of Management (as defined 
hereinafter) of Odd Fellow Rebekah Home Association Inc. (the “Organization”) to meet the operating requirements, 
working capital requirements, and other financial requirements associated with the proposed issuance of the 
$12,675,000 Wisconsin Health and Educational Facilities Authority Revenue Bonds (Odd Fellow Rebekah Home 
Association Inc.), Series 2017 (the “Series 2017 Bonds”). 
  
The accompanying financial forecast for the years ending December 31, 2017, 2018, and 2019, and for each of the 
years then ending (the “Forecast Period”), contained herein are estimated by Management.  
 
The financial forecast presents, to the best of Management’s knowledge and belief, the Organization’s expected 
financial position, results of operations and changes in unrestricted net assets, and cash flows for the Forecast Period. 
Accordingly, the financial forecast reflects Management’s judgment as of April 28, 2017, the date of this financial 
forecast, of its expected conditions and its expected course of action. The assumptions disclosed herein, while not all-
inclusive, are those that Management believes are significant to its financial forecast. Furthermore, there will usually 
be differences between the forecasted and actual results, because events and circumstances frequently do not occur as 
expected, and those differences may be material.  
 
Fundamental to the Study is the assumption that the operations of the Organization will be competently and 
efficiently managed and its services professionally and consistently marketed. In addition, the validity of the 
financial forecast will decrease substantially in proportion to the time elapsed since its preparation. 
Management’s financial forecast has been prepared in connection with the issuance of the Series 2017 Bonds. 
Management does not intend to update its financial forecast of the Organization subsequent to the issuance of 
this financial forecast, and, accordingly, there are risks inherent to referring to, or using, this financial forecast 
in the future as it may, and most likely will, become outdated.  
 
The assumed interest rates, principal payments, financing assumptions, and assumptions pertaining to the forecasted 
revenue, expenses, and cash flows are described in the sections entitled, “Summary of Significant Forecast 
Assumptions and Accounting Policies”. If the actual interest rates, principal payments, funding requirements, or other 
financing assumptions related to the Series 2017 Bonds are different from those assumed, the principal amount of the 
Series 2017 Bonds, and associated debt service requirements would need to be adjusted, accordingly, from those 
indicated in the forecast. If interest rates, principal payments, and funding requirements are lower than those assumed, 
then such adjustments would not adversely affect the forecast. 
 
The Organization 
 
Odd Fellow Rebekah Home Association Inc. is a Wisconsin nonprofit, nonstock Organization incorporated in 1890.  
 
The Organization is a nonprofit corporation as described in Section 501(c)(3) of the Internal Revenue Code of 1986, 
as amended (the “Code”), and is exempt from federal income taxation under Section 501(a) of the Code.  
 
The governance of the Organization is vested in its board of directors (the “Board of Directors”), which is to be 
composed of eight directors (the “Directors”), including the grand master of The Grand Lodge of Wisconsin, 
Independent Order of Odd Fellows, Inc. (the “Odd Fellows”) and the assembly president of The Rebekah Assembly, 
Independent Order of Odd Fellows of Wisconsin (the “Rebekahs”) by virtue of their office, and six directors 
consisting of three Rebekahs and three Odd Fellows. Odd Fellow and Rebekah Directors shall be elected for three-
year staggering terms. 
 
The Organization’s Articles of Incorporation indicate that there are two classes of members (“Members”) which 
includes the following: 1) all third degree Odd Fellows in good standing in the state of Wisconsin, and 2) all 
Rebekahs in good standing in the state of Wisconsin.  
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The Organization’s operations (collectively referred to herein as the “Community”) currently include the following: 
 

 An 88-bed skilled nursing facility (the “Skilled Nursing Facility”); and 
 A 20-bed assisted living facility, certified as a residential care apartment complex, (the “Assisted Living 

Facility”). 
 
The Organization ceased operating an 18 unit memory care complex in November 2016 that was known as Heritage 
Gardens. This was done to allow for expansion of the Skilled Nursing Facility’s rehabilitation program, which 
expansion opened on April 4, 2017 and is included in the number of Skilled Nursing Facility beds noted above. 
 
Affiliated Entities 
 
The Organization is affiliated through common membership with the following nonprofit corporations (the “Affiliated 
Entities”):  

 The Grand Lodge of the State of Wisconsin, Independent Order of Odd Fellows, Inc.; and  
 The Rebekah Assembly, Independent Order of Odd Fellows of Wisconsin. 

 
The Affiliated Entities (other than the Organization) will not be responsible for the debts or other obligations 
of the Organization. The Organization will be the sole entity obligated to pay debt service on the Series 2017 
Bonds and other financial obligations. Accordingly, the forecasted financial statements include only the 
forecasted financial results of the Organization, and do not include the financial results of its Affiliated 
Entities. 
 
Management 
 
As used hereafter, “Management” refers to management of the Organization. 
 
The Community 
 
Skilled Nursing Facility 
 
The Skilled Nursing Facility contains 88 licensed beds for long-term care and rehabilitation. The beds are located in 
two interconnected buildings on campus, known as the “Odd Fellow Home” and “Friendship Place”. There are 36 
private room rehab beds located on the first and second floors of the Friendship Place building. The Friendship Place 
building is a two-story complex with a finished basement that was constructed in 2011. Until November of 2016, 18 
units on the first floor of Friendship Place were being operated as memory care units known as Heritage Gardens. 
Effective April 4, 2017, the Organization received approval from the State of Wisconsin Department of Health 
Services to increase the number of licensed skilled nursing beds in service to 88 and began operating the first floor of 
the Friendship Place building as private skilled nursing rehab units. The remaining 52 licensed beds are located in 
Odd Fellow Home. Odd Fellow Home is a one-story facility with 4 connected corridors. Odd Fellow Home also 
contains administrative space, resident therapy space, a covered entry way, and a commercial kitchen and cafeteria. 
Original construction of Odd Fellow Home occurred in 1977 with various minor renovations being completed since 
that time.  
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The following table presents a summary of the Skilled Nursing Facility’s current bed configuration:  
 

Table 1 
Skilled Nursing Facility 

Existing Bed Configuration 

 
 
Historical occupancy of the Skilled Nursing Facility is summarized in the table that follows: 
 

Table 2 
Skilled Nursing Facility 

Historical Occupancy and Payor Mix (by Days) 

 
Source: Management 
Note: (1) The historical occupancy noted in the table is based upon 74 licensed beds in service. On April 4, 2017, the 
Organization received approval to increase the number of licensed beds at the Skilled Nursing Facility from 74 to 88 
and began operating the first floor of the Friendship Place building as private skilled nursing rehab units. The average 
number of occupied beds at the Skilled Nursing Facility increased to 68.1 for the period April 1, 2017 through April 
16, 2017 and the average proportion of Medicare/Medicare Advantage days increased to 38.3 percent as a result of 
opening the additional skilled nursing rehab units at Friendship Place.  
 
The Assisted Living Facility 
 
The Assisted Living Facility is a state certified residential care apartment complex (“RCAC”) that was built in 1997 
and is known as “Rebekah Haven”. The Assisted Living Facility is a two-story facility that contains 20, 250 to 300 
square foot apartments.  These apartments include studio style rooms with private rest rooms, kitchenettes, a sleeping 
area and a parlor area. There is a north wing and a south wing on each of the above grade floors. Each of the 4 wings 
contains 5 resident apartments and a central seating/visiting area. The central core of the building contains the office 
area, activity area, dining room, elevator, restrooms, and lobby.   
 

Number Approximate
Unit Type of Beds Square Feet

Private Room 38 300 - 350
Semi-Private 50 275 - 300
Total 88

Source: Management

December 31, December 31, January 1, 2017 - 
2015 2016 March 31, 2017

Beds Available
 (1)

74 74 74
Occupancy 90.8% 91.6% 85.3%
Occupied Beds 67.2 67.8 63.1

Payer Mix (by Days):
Medicaid 47.5% 44.5% 45.8%
Private Pay 25.9% 29.2% 26.5%
Medicare/Medicare Advantage 26.6% 26.3% 27.7%

Total 100.0% 100.0% 100.0%

Fiscal Year Ended
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The following table presents a summary of the number of units and square footage, by type, of the Assisted Living 
Facility: 
 

Table 3 
Assisted Living Facility 

Unit Configuration 

 
 
Historically, the average occupancy of the Assisted Living Facility was as follows: 97.6 percent during the year ended 
December 31, 2015, 99.1 percent during the year ended December 31, 2016 and 100.0 percent for the period from 
January 1, 2017 through April 16, 2017.   
 
The Project 
 
The Project is planned to include extensive renovations to the Odd Fellow Home including updating the mechanical 
systems, constructing a new kitchen, remodeling interior finishings and appearance, and renovating the existing 
resident rooms. Renovation will occur on a corridor by corridor basis with residents being moved to available units 
within either Odd Fellow Home or Friendship Place until renovations on the corridor are complete. 
 
Upon completion of the renovation to the Odd Fellow Home, the Organization will operate 101 licensed skilled 
nursing facility beds, an increase of 13 licensed beds from current operations. Management received approval from 
the state of Wisconsin Department of Health Services to purchase additional licensed skilled nursing facility beds. 
The beds were puchased on April 4, 2017. 
 
Based on the terms of the construction contract signed with the general contactor, Howard Immel, Inc., Managment is 
forecasting the renovations to be completed on the Odd Fellow Home by May 1, 2018. At that time Management is 
forecasting the additional 13 licensed skilled nursing facility beds will be placed in service.  
 
The following table presents a summary of skilled nursing facility beds anticipated to be in service during the Forecast 
Period:  
 

Table 4 
Summary of Licensed Skilled Nursing Facility Beds in Service 

 
Note: (1) Prior to completion of the Project, the Skilled Nursing Facility’s 88 licensed beds were in 38 private rooms 
and 25 semi-private rooms. Upon completion of the Project, the Skilled Nursing Facility’s 101 licensed beds will be 
configured as 47 private rooms and 27 semi-private rooms.  
 

 Number Square
Unit Type of Units Feet

Studio 20 250-300

Source: Management

January 1, 2017 - April 4, 2017 - May 1, 2018 -
April 3, 2017 April 30, 2018 December 31, 2019

Odd Fellow Home 56 52 65
Friendship Place 18 36 36

Total 
(1)

74 88 101

Source: Management

Number of Licensed Skilled Nursing Facility Beds



SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS AND ACCOUNTING POLICIES 

 

C-12 

Financing and Operations Timeline 
 
A proposed timeline for the financing and operations of the Project, as provided by Management, is summarized in 
the following table: 
 

Table 5 
Financing and Operations Timeline 

 
 
 
PLAN OF FINANCE 
 
A summary of the forecasted sources and uses of funds for the Organization’s financing are provided in the following 
table.  
 

Table 6 
Series 2017 Bonds 

Forecasted Sources and Uses of Funds 
(000s Omitted) 

 
 

Certain summaries, assumptions, rationale, and descriptions included in Management’s financial forecast are 
more fully described in the financing documents pertaining to the Series 2017 Bonds. For more detailed 
information regarding the proposed terms, conditions, debt service requirements, and any other requirements 

Date Item

January 2017 Construction began on the Project
May 2017 Series 2017 Bonds are issued
May 2018 Project construction is complete; licensed bed capacity increased to 101
September 2018 Skilled Nursing Facility Reaches Stabilized Occupancy (91.6%)

Source: Management

Sources of Funds:

Series 2017 Bond Proceeds 12,675$      (1)      
Equity Contribution 397             (2)      

Total Sources of Funds 13,072$      

Uses of Funds:

Refinance the Series 2010 Bonds 4,267$        (3)      
Total Refinancing Costs 4,267$        

Construction and Site 6,858$        (4)      
Furniture, Fixtures & Equipment 280             (5)      
Architect and Engineering Fees 480             (6)      
Other Fees & Project Costs 250             (7)      
Project Contingency 150             (8)      

Total Project Related Costs 8,018$        

Debt Service Reserve Fund 415$           (9)      
Issuance and Other Finance Costs 372             (10)    

Total Other Costs 787$           

Total Uses of Funds 13,072$      

Source:  Management and Underwriter
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of the Series 2017 Bonds, all of the Series 2017 Bonds financing-related documents should be read in their 
entirety. 
 
Notes to Table 6: 

1. The Organization’s underwriter, Northland Securities, Inc. (the “Underwriter”), estimates that bond proceeds 
in the amount of $12,675,000 are to be generated from the proposed issuance of the Series 2017 Bonds. The 
responsibility for payment of the debt service on the Series 2017 Bonds is solely that of the Organization. 

The Underwriter estimates that the Series 2017 Bonds will consist of:  
 
 $12,675,000 of fixed rate serial and term bonds, with a final maturity of May 1, 2047, semi-annual 

principal sinking fund payments assumed to begin on November 1, 2018, semi-annual interest 
payments assumed to begin on November 1, 2017, with assumed annual interest rates ranging from 2.50 
percent to 5.35 percent. The Series 2017 Bonds will be exempt from federal income tax.  
 

2. The Organization is forecasted to contribute approximately $397,000 of cash at closing.  

3. Approximately $4,267,000 is forecasted to be used by Management to refund the Series 2010 Bonds, as 
subsequently defined herein, which includes payment of accrued interest and a prepayment penalty.   

4. Management has forecasted construction, site work, and other costs related to the Project will approximate 
$6,858,000. The Organization has entered into a guaranteed maximum price contract with Howard Immel, 
Inc. in the amount of $6,858,000. The guaranteed maximum price contract with Howard Immel, Inc. includes 
approximately $263,000 of contractor contingency. It should be noted that although Management has entered 
into a guaranteed maximum price contract, adjustments for allowances, change orders, or other circumstances 
not addressed in this contact could result in the total construction costs exceeding the maximum price that was 
established by the contract.  

5. Management has estimated the cost for furniture, fixture, and equipment for the Project will approximate 
$280,000 based on the architect’s estimates and Management’s plans.  

6. Architect and engineering fees of approximately $480,000 have been forecasted based on the Organization’s 
contract with the architect, Berners-Schober Associates, Inc. 

7. Management has forecasted other Project related costs to approximate $250,000. 

8. A construction contingency in the forecasted amount of $150,000 is the Project’s reserve for possible 
construction change orders or other unanticipated costs.  

9. Represents the estimated amounts planned to be deposited into a debt service reserve fund related to the 
Series 2017 Bonds as provided by Management and the Underwriter. 

10. Management estimates financing-related costs to approximate $372,000 including the Underwriter’s discount, 
legal, accounting, and other costs associated with the assumed issuance of the Series 2017 Bonds. 
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MARKET ASSESSMENT 

Management’s assumptions related to the future utilization of the Community were developed based on 
Management’s analysis of the following factors, which may affect the current and future estimated demand for 
services: 
 

 Site description; 

 Management defined primary market area (“PMA”) for the Community; 

 Demographic characteristics of Management’s defined PMA; 

 Estimated age and income qualified households within Management’s defined PMA; 

 Description and utilization of existing and proposed comparable residential care apartment complexes and  
skilled nursing communities within Management’s defined PMA; and 

 Utilization rates for nursing facility services within Management’s defined PMA. 

 
Site Analysis 

Site Description, Access and Surrounding Land Use 

The Community is located at 1207 S. Jackson Street (the “Site”) in Green Bay, Wisconsin. Land use surrounding the 
Community is primarily single-family homes. Directly adjacent to the Site, to the southeast, is the Webster Avenue 
Market, a full service grocery and liquor store.  
 
Access and Visibility 

Primary access to the Community is from Webster Avenue. Webster Avenue is a major north-south thoroughfare in 
Green Bay and De Pere, Wisconsin. The Community is less than 3 miles south of Interstate 43 and approximately 2 
miles north of Highway 172, the main bridge across the Fox River.  In addition, the intersection of East Mason Street 
and Webster Avenue is less than one mile away.  Mason Street is a major east-west thoroughfare providing access to 
the west side of Green Bay. 
 
The map on the following page depicts the location of the Site within the city of Green Bay and the state of 
Wisconsin. 
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Source:  Maptitude 
      
Proximity to Retail, Health Care, and Community Services 
 
Retail convenience outlets important to seniors including pharmacies, grocery stores, banks and restaurants are 
located within a two mile radius from the Community. The aforementioned Webster Avenue Market is a full-service 
grocery and liquor store. The nearest pharmacy is at Bellin Hospital, less than one mile from the Community. Webster 
Avenue also has a variety of restaurants, gas stations, and banks near the Community. 
 
There are several medical clinics located in Green Bay near the Community including family practice and specialty 
services. Bellin Hospital and Saint Vincent Hospital are less than one mile north of the Community on Webster 
Avenue. The following table summarizes the Hospitals within 35 miles of the Community. 
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Table 7 
Hospitals Within 35 Miles of the Community 

 
Source:  American Hospital Directory, March 2017. 
 
Primary Market Area 

Management defines the PMA for the Community as the geographic area from which the majority of the residents 
originated prior to occupancy at the Community.  Based upon an analysis of the origin of historical admissions to the 
Community, Management has defined the PMA to be an area that encompasses 6 ZIP Codes and extends from the 
Site approximately 3 to 10 miles to the north, 9 to 15 miles to the south, 10 to 20 miles to the east, and under a mile to 
14 miles to the west. 
 
The following table summarizes the ZIP Codes and corresponding cities that make up the PMA.  
 

Table 8 
PMA ZIP Codes and Cities/Localities 

 
Source:  Management 
 
The following map depicts the PMA and the location of the Community. 
 

Approximate Miles
Location from the Number of

Hospital Name (City/ZIP Code) Community Type Beds

Bellin Hospital Green Bay/54305 1 Short Term Acute Care 175
Saint Vincent Hospital Green Bay/54307 1 Short Term Acute Care 255
Saint Mary's Hospital Medical Center Green Bay/54303 5 Short Term Acute Care 83
Aurora BayCare Medical Center Green Bay/54311 5 Short Term Acute Care 167
Appleton Medical Center Appleton/54911 29 Short Term Acute Care 147
Saint Elizabeth Hospital Appleton/54915 31 Short Term Acute Care 190

ZIP Code City/Locality ZIP Code City/Locality
54115 De Pere 54301 Green Bay
54208 Denmark 54302 Green Bay
54229 New Franken 54311 Green Bay
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Population Data 

The age distribution of the population in a geographic area is considered by Management to be a key factor in the 
determination of the area’s senior housing needs. Population data regarding numbers of elderly is presented in the 
following tables. The 2017 and 2022 data in the following tables are estimates and projections, respectively, provided 
by The Nielsen Company, a recognized provider of census demographic information.  
 

Table 9 
Elderly Population Change for the PMA 

 
  Sources:  The Nielsen Company and U.S. Census Bureau 

 

2000 2010 2017 2022
 (Actual)  (Actual) (Estimated) (Projected) 2000 to 2010 to 2017 to

Population Population Population Population 2010 2017 2022

Total Population 123,479 138,478 148,633 154,294 1.2% 1.0% 0.8%

Under Age 65 110,373 122,894 128,722 130,521 1.1% 0.7% 0.3%

Age 65 to 74 Population 6,535 8,036 11,505 14,339 2.1% 5.3% 4.5%
Age 75 to 84 Population 4,764 5,139 5,748 6,720 0.8% 1.6% 3.2%
Age 85 & Over Population 1,807 2,409 2,658 2,714 2.9% 1.4% 0.4%

Total 65 & Over 13,106 15,584 19,911 23,773 1.7% 3.6% 3.6%
Total 75 & Over 6,571 7,548 8,406 9,434 1.4% 1.5% 2.3%

Average Compounded Percentage Change



SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS AND ACCOUNTING POLICIES 

 

C-18 

The following table presents the percentage of total population by age group for the elderly population in the PMA, 
the state of Wisconsin and the United States (“U.S.”). 
 

Table 10 
Percentage of Total Population by Age Cohort 

 
  Sources:  The Nielsen Company and U.S. Census Bureau 
 
Market Area Real Estate Values 

The following table summarizes historical data on the number of homes sold and the average sales price for ZIP 
Codes included in the PMA. 
 

Table 11 
Home Sale Trends in the PMA 

 
Source: Melissa Data Home Sales by ZIP Code, March 20, 2017, 
www.melissadata.com/lists/ezlists/ezhomeowners.aspx 
Note: 
(1) Represents the ZIP Code in which the Community is located. 
 
 

2017 (Estimated)
PMA Wisconsin U.S.

Age Cohort
65 & Over 13.4% 16.2% 15.5%
75 & Over 5.7% 6.9% 6.4%
85 & Over 1.8% 2.2% 1.9%

2022 (Projected)
PMA Wisconsin U.S.

Age Cohort
65 & Over 15.4% 18.4% 17.5%
75 & Over 6.1% 7.3% 6.9%
85 & Over 1.8% 2.2% 2.0%

2014 2015 2016
Number Average Number Average Number Average Number Average
Homes Sales Homes Sales Homes Sales Homes Sales

ZIP Code Sold Price Sold Price Sold Price Sold Price

54301 (1)
248 $129,468 382 $131,293 338 $135,195 58 $133,759

54115 502 $188,245 677 $206,552 563 $206,023 85 $255,600

54208 50 $136,360 63 $158,492 63 $174,651 12 $199,667

54229 42 $161,119 45 $171,022 53 $182,585 7 $184,714

54302 210 $120,776 272 $106,699 260 $122,046 54 $115,889

54311 348 $188,448 511 $182,536 404 $196,693 69 $182,652
Total/Wtd. 
Average 1,400 $165,096 1,950 $169,215 1,681 $174,636 285 $182,575

ANNUAL DATA For the 2 Months 
Ended February 28, 

2017 
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Economy and Employment Information 

 
The following table summarizes the top 15 largest employers in Green Bay, Wisconsin. 
 

Table 12 
Top 15 Largest Employers in Green Bay, Wisconsin 

December 31, 2015 

 
Source: Green Bay 2015 Comprehensive Annual Financial Report, www.greenbaywi.gov/cafr, March, 2017. 
 
The following table summarizes employment by industry sector for the Green Bay, WI MSA (as defined in Note (1) 
to the table) and the state of Wisconsin as of May 2016.   
 

Major Employer Major Employer
Humana 3,283 Prevea Health 1,572
Schneider National Inc 2,725 American Foods Group 1,504
Oneida Tribe of Indians of WI 2,652 Wisconsin Public Service 1,413
Bellin Health 2,529 Shopko Stores, Inc. 1,308
Georgia Pacific 1,950 Packerland Packing Co. (JBS) 1,137
United Healthcare 1,828 Associated Bank Corp 1,092
Aurora Healthcare 1,819 Green Bay Packaging 1,008
St. Vincent Hospital 1,573

 Number of 
Employees 

 Number of 
Employees 
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Table 13 
Employment by Industry Sector – May 2016 

 
Source: United States Department of Labor, Bureau of Labor Statistics, May 2016 Occupational Employment and 
Wage Estimates, www.bls.gov/oes/current, March, 2017.  
Notes: 
(1) The Green Bay, WI MSA represents the following counties in Wisconsin:  Brown County, Kewaunee County and 
Oconto County. 
(2) The sum of employment for each category may not foot to the total for all occupations due to rounding estimates. 
 
The following table summarizes unemployment rate trends for the Green Bay, WI MSA (as defined in Note (2) to the 
table), the state of Wisconsin and the United States for 2013 through January 2017. 
 

Major Occupational Group Number Percentage Number Percentage
Management 26,920 16.1% 412,530 14.9%
Business and Financial Operations 18,450 11.0% 314,710 11.4%
Computer and Mathematical 17,550 10.5% 270,050 9.7%
Architecture and Engineering 14,210 8.5% 235,730 8.5%
Life, Physical, and Social Science 13,300 7.9% 208,480 7.5%
Community and Social Service 9,220 5.5% 158,480 5.7%
Legal 8,760 5.2% 163,440 5.9%
Education, Training, and Library 8,230 4.9% 126,690 4.6%
Arts, Design, Entertainment, Sports, and Media 7,290 4.3% 127,880 4.6%
Healthcare Practitioners and Technical 6,770 4.0% 114,730 4.1%
Healthcare Support 6,570 3.9% 104,370 3.8%
Protective Service 6,170 3.7% 96,220 3.5%
Food Preparation and Serving Related 4,430 2.6% 69,390 2.5%
Building and Grounds Cleaning and Maintenance 4,160 2.5% 80,730 2.9%
Personal Care and Service 3,680 2.2% 72,130 2.6%
Sales and Related 3,540 2.1% 53,820 1.9%
Office and Administrative Support 2,660 1.6% 51,690 1.9%
Farming, Fishing, and Forestry 2,240 1.3% 34,500 1.2%
Construction and Extraction 1,870 1.1% 37,680 1.4%
Installation, Maintenance, and Repair 990 0.6% 19,700 0.7%
Production 450 0.3% 13,870 0.5%

All Occupations (2)
167,720 100.0% 2,771,600 100.0%

Green Bay, WI MSA(1) Wisconsin
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Table 14 
Unemployment Rate Trends (1) 

 
Source: U.S. Bureau of Labor Statistics,www.bls.gov, March 2017. 
Notes: 
(1) Data reflects rates not seasonally adjusted. 
(2) The Green Bay, WI MSA represents the following counties in Wisconsin:  Brown County, Kewaunee County and 
Oconto County. 

Green Bay, WI MSA 
(2)

Wisconsin United States 
2017

January 3.9% 4.2% 5.1%
2016

Annual 3.9% 4.2% 4.9%
December 3.4% 3.7% 4.5%
November 3.3% 3.7% 4.4%
October 3.2% 3.7% 4.7%
September 3.2% 3.8% 4.8%
August 3.6% 4.0% 5.0%
July 3.8% 4.2% 5.1%
June 4.1% 4.5% 5.1%
May 3.6% 3.8% 4.5%
April 4.0% 4.1% 4.7%
March 4.7% 4.7% 5.1%
February 5.1% 4.9% 5.2%
January 4.9% 4.7% 5.3%

2015
Annual 4.2% 4.6% 5.3%

December 3.9%  4.1%  4.8%
November 3.8% 4.1% 4.8%
October 3.6% 3.9% 4.8%
September 3.6% 3.9% 4.9%
August 3.8% 4.2% 5.2%
July 4.1% 4.6% 5.6%
June 4.4% 4.8% 5.5%
May 4.3% 4.6% 5.3%
April 4.1% 4.5% 5.1%
March 5.0% 5.3% 5.6%
February 5.2% 5.5% 5.8%
January 5.0% 5.4% 6.1%

2014 (Annual Average) 5.0% 5.4% 6.2%

2013 (Annual Average) 6.4% 6.7% 7.4%
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Description and Profile of Assisted Living Facilities in the PMA 

In Wisconsin, there are three licensed categories of senior housing that can be considered assisted living. Memory 
care is a subset of the CBRF category and is usually a secured area within an assisted living building or a separate 
component that offers specialized programming and more intensive supervision than standard assisted living 
developments. Each of these three categories are described as follows: 
 

Residential Care Apartment Complexes (“RCACs”) 

An RCAC is a place where five or more adults reside. Apartments must have a lockable entrance and exit; kitchen, 
including a stove (or microwave oven); an individual bathroom, sleeping and living areas. This living option also 
provides for persons who reside in the place, not more than 28 hours per week of the following services: 
 

 Supportive Services: Activities related to general housekeeping and transportation to access community 
services and recreational activities. 

 Personal assistance: Services related to activities of daily living, e.g., dressing, eating, bathing and 
grooming. The most common meal plan utilized by tenants of the RCACs is that consisting of two meals 
per day. 

 Nursing Services: Health monitoring, medication administration and medication management. 
 Emergency Assistance: An RCAC shall ensure that tenants’ health and safety are protected in the event of 

an emergency and shall be able to provide emergency assistance 24 hours a day. 
 
RCACs provide the services either directly or under contract, and the services must be part of the tenant’s service 
agreement. 
 
RCAC’s are not for those persons who are incompetent or for those with Alzheimer’s related dementia or other 
infirmities of aging that require more in-depth monitoring by health care professionals. 
 
Community Based Residential Facilities (“CBRFs”) 

For persons who seek larger congregate settings, a CBRF is a place where five or more adults reside. Services 
provided include room and board, supervision, support services, and may include up to 3 hours of nursing care per 
week. 

According to the Wisconsin Department of Health and Family Services, “CBRFs can admit people of advanced age, 
persons with dementia, developmental disabilities, mental health problems, physical disabilities, traumatic brain 
injury, AIDS, alcohol and other drug abuse, correctional client, pregnant women needing counseling and/or the 
terminally ill.” 
 
For both RCAC’s and CBRF’s certification is required to qualify for reimbursement from the Community Options 
Program (“COP”) or Medical Assistance (“MA”) program in order to house tenants who are recipients of COP or MA 
funds. Both RCACs and CBRFs are also subject to random unannounced surveys. 

Adult Family Homes (“AFH”)  
 
AFH’s are for persons seeking a small congregate setting. They house up to four persons. Care guidelines are similar 
to CBRF’s except that they can provide up to seven hours of nursing care per week. Because of the very small size of 
these facilities, they were not included as competitive for purposes of this Study. 
 
Senior housing that does not provide nursing or personal care services need not be licensed with the State. Thus, 
independent senior buildings that offer meals, housekeeping and other basic services could exist without RCAC, 
CBRF or AFH licensure. 
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Existing RCAC Facilities in the PMA 

The Community is licensed to provide RCAC services in its Assisted Living Facility. The Community does not have 
CBRF or AFH licensed beds, therefore the Study includes an assessment of assisted living facilities licensed as 
RCAC’s only. The comparable RCAC communities in the PMA are depicted on the map that follows. 
 

 
Source: Maptitude 
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The following table presents a summary of the Community’s Assisted Living Facility and other RCAC facilities in the 
PMA.  
 

Table 15 
RCAC Facilities in the PMA 

 

 

Source:  Telephone interviews and other research conducted in March/April 2017. 
Notes: 
* - Would not disclose information at the time of research. 
N/A – not applicable 
(1) Overall occupancy does not include Bellevue. 
 

Project Name/ Address/ Sponsor

Profit or 
Non-
Profit Year Built

Approx. Miles 
from the 

Community 
No. of  
Units

Occupancy 
Rate

The Community Non-Profit 1997 N/A 20 100.0%
826 Grignon Street
Green Bay,WI 54301
Odd Fellow Rebekah Home Association Inc.

Age Well Centre for Life Profit 1997 3 58 100.0%
246 Berger Street
Green Bay, WI 54302
246 Berger LLC

Allouez Sunrise Village Profit 2014 1 49 100.0%
279 East Saint Joseph Street
Green Bay, WI 54301
Assisted Living by Hillcrest 

Bellevue Profit 2004 5 126 *
1660 Hoffman Road 
Green Bay, WI 54311
Senior Lifestyles Bellevue LLC

Moraine Ridge Profit 2011 6 60 81.7%
2929 Saint Anthony Drive
Green Bay, WI 54311
Moraine Ridge LLC

Renaissance De Pere Profit 1998 6 71 98.6%
250 South 9th Street
De Pere, WI 54115
Rennes Assisted Living Inc.

TOTAL/WEIGHTED AVERAGE OCCUPANCY 384 95.3% 
(1)
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Proposed Assisted Living Facilities in the PMA 

Based upon interviews with staff at cities within the PMA and other research, the following projects were identified as 
being planned in the PMA: 
  
Oak Park Place is under construction at 421 Erie Road in Green Bay. The facility will have 36 assisted living units, 43 
memory care assisted living units, and 25 skilled nursing beds. Construction is planned to be completed in the summer 
of 2017. 
 
There are plans for an assisted living community to be known as Autumn's Promise at the northeast corner of Ontario 
Road and Eaton Road in Bellevue. A total of 40 assisted living units have been proposed, but the plan has not yet been 
approved. 
 
As of March 2017, Rennes Health and Rehab, a nursing facility described below, has site plan approval to add 29 
assisted living units (24 CBRF, and 5 RCAC units) to their existing campus at 200 Erie Street in De Pere, Wisconsin. 
 
 
Description and Profile of Nursing Facilities in the PMA 
 
Nursing homes in Wisconsin are regulated by the Wisconsin Department of Health Services. Wisconsin Statute, 
Section 50.01(3) defines a nursing home as a place where 5 or more persons who are not related to the operator or 
administrator reside, receive care or treatment and, because of their mental or physical condition, require access to 24-
hour nursing services, including limited nursing care, intermediate level nursing care and skilled nursing services. 

The following map presents the location of the nursing facilities in the PMA. 
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              Source: Maptitude 
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The following table presents a summary of the existing nursing facilities in the PMA from data collected through 
personal visits, telephone interviews and other research conducted in March/April 2017. 
 

Table 16 
Nursing Facilities in the PMA 

 
Source: Personal visits, telephone interviews and other research conducted in March/April 2017. 
Notes: 
* - Would not disclose information at the time of research. 
N/A – not applicable 
(1) CMS Star rating is from Medicare.gov, Nursing Home Compare, April 2017. 
(2) Upon completion of the Project, the Community will have 101 beds in service. 
(3) Occupancy is current as of April 15, 2017 and is based on 88 beds in service. 
(4) Represents the unit configuration at the Community after the Project is complete. 
(5) Does not include 50 beds that are currently out of service. 
(6) Calculated occupancy is based upon the 86 beds in service, not the 136 beds this facility is licensed for. 
(7) The total number of units does not include the Project. 
 

Approx. Number Double Private Separate
Profit Miles CMS of Room Room Memory

or Year from the Star Beds in Current Room (Beds) Daily Daily Care
SNFs in the PMA Non-Profit Opened Community Rating

(1)
Service Occ. by Type Rate Rate Unit

The Community Non-Profit 1889, 2011, N/A 5 88 
(2)

90.9% 
(3)

47 (47) Private 
(4)

$225-$232 $240-$260 No

1229 South Jackson Street 2017 27 (54) Semi-Private 
(4)

Green Bay, WI 54301
Odd Fellow Rebekah Home 
Association Inc.

Bornemann Nursing Home For Profit 1960 3 2 127 77.2% 27 (27) Private $235-$285  $295
226 Bornemann Street 50 (100) Semi-Private
Green Bay, WI 54302
Bornemann Operating 
Company LLC

ManorCare Health Services-
East For Profit * 1 3 61 80.3% 19 (19) Private $276 $335
600 South Webster Avenue 21 (42) Semi-Private
Green Bay, WI 54301
Manor Care of Green Bay WI 
East LLC

Parkview Manor Health and 
Rehab Center For Profit 1963 6 4 86 

(5)
60.5% 

(6)
10 (10) Private $260  $260 24 beds

2961 St. Anthony Drive 63 (126) Semi-Private
Green Bay, WI 54311
Parkview Manor Healthcare 
LLC

Rennes Health And Rehab 
Center For Profit 1960s 6 4 122 97.5% * (*) Private $268  $318-$435
200 South Ninth Street * (*) Semi-Private
De Pere, WI 54115
TDR Inc.

Santa Maria Nursing Home For Profit 1965 1 4 50 74.0% 2 (2) Private $185-$200 $215
430 South Clay Street 24 (48) Semi-Private
Green Bay, WI 54301
Crystal Fountains 
Rehabilitation Center LLC

TOTAL / WEIGHTED AVERAGE OCCUPANCY 534 
(7)

81.5%

No

No

No

No
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In addition, Management considers Woodside Lutheran Home to be a comparable nursing facility competitor even 
though it is located outside of the PMA. The table that follows summarizes detailed information on Woodside 
Lutheran Home, which is approximately four miles outside of the PMA. Woodside Lutheran Home is not included in 
the nursing bed utilization calculations presented in Table 19 that follows, given it is located outside of the PMA. 
 

Table 17 
Nursing Facility Outside of the PMA 

 
Source: Personal visits, telephone interviews and other research conducted in March/April 2017. 
(1) CMS Star rating is from Medicare.gov 
 
The following table presents a summary of the proportion of Medicare, Medicaid and other payor sources at each of 
the nursing facilities in the PMA and Woodside Lutheran Home, based upon Medicare cost report data. 
 

Table 18 
Nursing Facilities’ Payor Mix 

 

 
Source: Financial data for cost report periods ending 12/31/15 and 5/31/16, Definitivehealthcare.com, April 2017. 
Note: (1) Ledge View Nursing Center closed in late March 2017. 
 
Proposed Nursing Facilities in the PMA 

Staff at the cities in the PMA indicated there is one senior living community under construction that is planned to 
include skilled nursing.  Alternative Continuum of Care, LLC is currently constructing Oak Park Place, a senior living 
community at 421 Erie Road in Green Bay. The project is planned to include 36 assisted living units, 43 memory care 
units and 25 skilled nursing beds and construction is planned to be complete in summer 2017.   
 
Ledge View Nursing Center, a 32 bed nursing facility in De Pere, Wisconsin, which is in the PMA, closed in late 
March 2017. Staff at the facility indicated that the ownership group intends to build a new replacement facility within 
the next year-and-a half. A representative from the State of Wisconsin Department of Health Services indicated that 

Approx. Number Double Private Separate
Profit Miles CMS of Room Room Memory

or Year from the Star Beds in Current Room (Beds) Daily Daily Care

SNF Outside the PMA Non-Profit Opened Community Rating
(1)

Service Occ. by Type Rate Rate Unit

Woodside Lutheran Home Non-Profit 1969 5 5 130 100.0% 106 (106) Private $254 $296-$440 18 Beds
1040 Pilgrim Way 12 (24) Semi-Private
Green Bay, WI 54304
Bay Area Lutheran Homes Inc.

TOTAL/OCCUPANCY 130 100.0%

Number of Days Percentage of Total Days
Facility Name Medicare Medicaid Other Total Medicare Medicaid Other

PMA Facilities:
The Community 3,506 11,636 9,376 24,518 14.3% 47.5% 38.2%
Bornemann Nursing Home 4,872 19,391 19,091 43,354 11.3% 44.7% 44.0%

Ledge View Nursing Center (1) 99 - 8,235 8,334 1.2% 0.0% 98.8%
ManorCare Health Services-East 1,845 10,639 5,230 17,714 10.4% 60.1% 29.5%
Parkview Manor Health and Rehabilitation 1,732 21,941 5,733 29,406 5.9% 74.6% 19.5%
Rennes Health and Rehab Center of De Pere/Green Bay 6,028 -      32,945 38,973 15.5% 0.0% 84.5%
Santa Maria Nursing Home 1,036 -      15,081 16,117 6.4% 0.0% 93.6%

Total/Weighted Average 19,118 63,607 95,691 178,416 10.7% 35.7% 53.6%

Facility Outside of the PMA
Woodside Lutheran Home 4,542 22,453 13,622 40,617 11.2% 55.3% 33.5%
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the beds are planned to be transferred to a new facility to be located in Plover, Wisconsin, which is located outside of 
the PMA. 
 

Nursing Bed Utilization 

The following table shows the ratio of nursing beds to the age 65 and over and the age 85 and over population in the 
PMA, Wisconsin and the United States. Note that only facilities in the PMA were included. 
 

Table 19 
Nursing Beds per 1,000 in the PMA 

 
Source: Management 
Notes to Table: 
(1) Population data from The Nielsen Company. 
(2) The number of nursing facility beds in the PMA is from Table 16 and excludes the 13 bed expansion planned at 
the Community and the 25 beds planned at Oak Park Place.  
(3) Total nursing home beds are based upon data from the American Health Care Association, "LTC Stats: Nursing 
Facility Operational Characteristics Report”, December 2016, and represents total beds.  
(4) For 2022, the number of beds in the PMA has been adjusted to include the 13 bed expansion planned at the 
Community and the 25 beds planned at Oak Park Place. 
 
          
 
 
  

Nursing Age 65 + Age 85 +
Facility Beds Age 65 + Age 85 + Beds/1,000 Beds/1,000

PMA 534                     
(2) 19,911 2,658 26.8                    200.9                  

Wisconsin 32,820                
(3) 941,171 128,722 34.9                    255.0                  

United States 1,694,078           
(3) 50,275,374 6,327,357 33.7                    267.7                  

Nursing Age 65 + Age 85 +
Facility Beds Age 65 + Age 85 + Beds/1,000 Beds/1,000

PMA 572                     
(4) 23,773 2,714 24.1                    210.8                  

Wisconsin 32,820                
(3) 1,084,948 131,395 30.3                    249.8                  

United States 1,694,078           
(3) 59,074,889 6,688,544 28.7                    253.3                  

2017 SNF BEDS PER 1,000

Population 
(1)

2022 SNF BEDS PER 1,000

Population 
(1)
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
Basis of Accounting  
 
The Organization’s financial statements are presented using the accrual basis of accounting.  
 
Cash and Cash Equivalents 
 
Cash and cash equivalents include highly liquid instruments such as certificates of deposit and other money market 
instruments which have maturities of three months or less at the date of purchase, excluding amounts limited as to 
use. 
 
Accounts Receivable 
 
Accounts receivable are uncollateralized resident obligations, most of whom are local residents insured under third-
party payer agreements, and are stated at the amount management expects to collect from outstanding balances. The 
Organization bills third-party payers on the residents’ behalf, or if a resident is uninsured, the resident is billed 
directly. Once claims are settled with the primary payer, any secondary insurance is billed, and residents are billed for 
co-pay and deductible amounts that are the residents’ responsibility. Payments on accounts receivable are applied to 
the specific claim identified on the remittance advice or statement. The Organization has a policy to charge interest on 
past due accounts. The carrying amounts of accounts receivable are reduced by allowances that reflect management’s 
best estimate of the amounts that will not be collected. Management provides for contractual adjustments under terms 
of third-party reimbursement agreements through a reduction of gross revenue and a credit to accounts receivable. 
 
Investments 
 
Investments in equity securities with readily determinable market values and all investments in debt securities are 
stated at fair value. Investment income or loss and unrealized gains and losses are included in excess (deficit) of 
revenues over expenses unless the income or loss is restricted by donor or law. No restricted investment income or 
unrealized gains and losses on investments are assumed by Management during the Forecast Period. 
 
Property and Equipment 
 
Property and equipment additions are recorded at cost, which includes interest capitalized during construction, when 
material. Contributed property and equipment would be valued at fair value when received. Property and equipment is 
assumed to be depreciated on a straight-line basis over the estimated useful life of each asset. 
 
Assets Limited as to Use 
 
Assets limited as to use consist of bond funds required by certain bond agreements to be maintained by a trustee and 
funds permanently restricted by donors to be maintained in perpetuity. Assets limited as to use which are available to 
meet current obligations classified as current liabilities are reported as current assets. Assets limited as to use are 
assumed to be carried at fair value. Management does not assume any changes in the underlying values of the assets 
limited as to use during the Forecast Period that would result in realized or unrealized gains or losses. 
 
Debt Issuance Costs 
 
Debt issuance costs are recorded as a direct reduction from the carrying amount of the related debt and the 
amortization of such costs are recorded as interest expense. The costs are being amortized based on the straight-line 
method over the term of the related debt, which approximates the effective interest method. 
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Bed License Costs 
 
Bed license costs have been capitalized as an intangible asset and are assumed to be analyzed each year for 
impairment. 
 
Resident Services Revenue 
 
Net resident service revenue is reported at the estimated net realizable amounts from residents, third-party payers, and 
others for services rendered, including estimated retroactive adjustments under reimbursement agreements with third-
party payors. Retroactive adjustments are accrued on an estimated basis in the period the related services are rendered 
and adjusted in future periods as final settlements are determined. For the purpose of its forecasted financial 
statements, Management has not assumed any material third-party settlements or adjustments during the Forecast 
Period. 
 
Income Taxes 
 
The Organization is a nonprofit corporation as described in Section 501(c)(3) of the Internal Revenue Code and is 
exempt from federal and Wisconsin state income taxes on related income pursuant to present federal and Wisconsin 
law.  
 
Use of Estimates 
 
The preparation of financial statements, in conformity with accounting principles generally accepted in the United 
States of America, requires Management to make estimates and assumptions that affect the reported amounts of assets 
and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and the reported 
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. 
 
 
MANAGEMENT’S BASIS FOR FORECAST OF REVENUES  
 
Forecasted revenues for the Organization during the Forecast Period are primarily generated from per diem charges 
from the Skilled Nursing Facility residents; monthly service fees from the residents of the Assisted Living Facility; 
other revenue; and investment earnings. Management has forecasted this resident services revenue based upon its 
historical experience operating the Community, and its plans to operate the Community during the Forecast Period 
assuming completion of the Project.  
 
Resident Services 
 

Skilled Nursing Facility 
 
Management has forecasted occupancy of the Skilled Nursing Facility during the Forecast Period as shown in the 
table below: 
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Table 20 
Skilled Nursing Facility 

Actual and Forecasted Occupancy 

 
Notes:  
(1) Forecasted occupancy of the Skilled Nursing Facility is based on actual occupancy of the Skilled Nursing Facility 
through March 31, 2017. 
(2) An additional 14 licensed beds were added to the Skilled Nursing Facility capacity on April 4, 2017 increasing the 
total available licensed bed capacity to 88. 
(3) Management has forecasted an additional 13 licensed beds will be added to the Skilled Nursing Facility at the 
completion of the Project increasing the total licensed beds at the Skilled Nursing Facility to 101.  
 
The following table summarizes the forecasted payor mix (by percentage of total days) for the Skilled Nursing 
Facility during the Forecast Period: 
 
 
 
 
 
 
 
 

Cumulative 
Available Net Cumulative Occupancy

Units Move-Ins Occupancy Percent

2017
January 2017 (1) 74.00 0.00 64.45 87.1%
February 2017 (1) 74.00 0.00 62.46 84.4%
March 2017 (1) 74.00 0.00 62.35 84.3%
April 2017 (2) 88.00 9.12 71.47 81.2%
May 2017 88.00 4.50 75.97 86.3%
June 2017 88.00 2.50 78.47 89.2%
July 2017 88.00 2.00 80.47 91.4%
August 2017 88.00 0.00 80.47 91.4%
September 2017 88.00 0.00 80.47 91.4%
October 2017 88.00 0.00 80.47 91.4%
November 2017 88.00 0.00 80.47 91.4%
December 2017 88.00 0.00 80.47 91.4%

2018
January 2018 88.00 0.00 80.47 91.4%
February 2018 88.00 0.00 80.47 91.4%
March 2018 88.00 0.00 80.47 91.4%
April 2018 88.00 0.00 80.47 91.4%
May 2018 (3) 101.00 3.00 83.47 82.6%
June 2018 101.00 3.00 86.47 85.6%
July 2018 101.00 2.00 88.47 87.6%
August 2018 101.00 2.00 90.47 89.6%
September 2018 101.00 2.00 92.47 91.6%
Thereafter 101.00 92.47 91.6%

Source:  Management

FY / Month
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Table 21 

Skilled Nursing Facility 
Forecasted Payor Mix (by Days) 

 
 
The following table summarizes the forecasted average daily rates by payor source for the Skilled Nursing Facility 
during the Forecast Period: 
 

Table 22 
Skilled Nursing Facility 

Forecasted Average Daily Rates  

 
 
The forecasted average daily rates shown in Table 22 above reflect the following average rate increases per annum 
during the Forecast Period. These rate increases were forecasted by Management based upon historical average rate 
increases, current economic conditions, and assumed acuity and inflationary increases during the Forecast Period. 
 

Table 23 
Skilled Nursing Facility 

Forecasted Average Rate Increases 

 
 

2017 2018 2019

Medicaid 43.0% 45.0% 47.6%
Private Pay 25.0% 23.9% 23.2%
Medicare/Medicare Advantage 32.0% 31.1% 29.2%
  Total 100.0% 100.0% 100.0%

Source: Management

For the Years Ending December 31, 

2017 2018 2019

Medicaid 163.00$    164.63$    166.28$    
Private Pay 263.00        270.89        279.02        
Medicare/Medicare Advantage 450.00        454.50        459.05        
  Total/Weighted Average 279.71$    280.18$    277.89$    

Source: Management

For the Years Ending December 31,

2018 2019

Medicaid 1.00% 1.00%
Private Pay 3.00% 3.00%
Medicare/Medicare Advantage 1.00% 1.00%

Source: Management

Fiscal Year
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The Assisted Living Facility 
 
Management has forecasted occupancy for the Assisted Living Facility during the Forecast Period as shown in the 
table below: 
 

Table 24 
The Assisted Living Facility 

Forecasted Occupancy 

 
Note: (1) Management has forecasted that approximately 82% of the occupied units will be occupied with private 
paying residents while approximately 18% of the occupied units will be occupied by residents receiving governmental 
assistance to pay their monthly service fees.  
 
The following table summarizes the forecasted average monthly service fees for the Assisted Living Facility for the 
year ending December 31, 2017: 
 

Table 25 
The Assisted Living Facility 

Forecasted Average Monthly Service Fees  
For the Year Ending December 31, 2017 

 
 

The average monthly service fees reflect the average of the private pay rates and the governmental assistance rates the 
Assisted Living Facility is forecasted to receive. These average monthly services fees are forecasted to be inflated by 
3.0 percent per annum beginning on January 1, 2018 during the Forecast Period based upon historical average rate 
increases, current economic conditions, and inflationary increases during the Forecast Period. 
 
Other Revenue 
 
Other revenue consists of guest meal revenue and other such revenue and is forecasted to equal approximately 0.2 
percent of resident service revenue during the Forecast Period. These amounts are forecasted based on Management’s 
historical experience operating the Community.  
 

December 31,
2017 through 2019

Available Units 20.0
Occupancy Percentage 96.0%

Occupied Units 
(1)

19.2

Source: Management

Number Monthly
Unit Type of Units Service Fee

Studio 20 $3,794

Source: Management
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Investment Income 
 
Investment income consists of interest income earned on available cash and cash equivalents, investments and assets 
limited as to use. The following table reflects Management’s assumed realized investment earning rates during the 
Forecast Period based upon historical earnings rates and current economic conditions: 
 

Table 26 
 Forecasted Investment Earning Rates 

 
 
Management does not forecast any unrealized or realized gains/losses from the valuation or sale of investments during 
the Forecast Period. 
 
Loss on Refinancing 
 
Management has forecasted a loss on refinancing of the Series 2010 Bonds pertaining to writing off unamortized 
financing costs and a prepayment penalty related to the Series 2010 Bonds. 
  
 
MANAGEMENT’S BASIS FOR FORECAST OF EXPENSES 
 
Operating Expenses 
 
Operating expenses have been forecasted to be recognized during the month incurred. Management has forecasted 
operating expenses for the Organization based upon its historical experience and its plans for operating the 
Community throughout the Forecast Period. In general, operating expenses are forecasted to increase by 3.0 percent 
annually throughout the Forecast Period for inflation. The specific basis for major expense items were formulated by 
Management and are discussed below. 
 
Salaries and Wages 
A full-time equivalent employee (“FTE”) represents 2,080 hours of time paid annually. Listed below are the 
forecasted FTEs of the Organization for the years ending December 31, 2017 through 2019. As shown on the table, 
the average hourly rates are forecasted by Management to increase by 3.0 percent per annum throughout the Forecast 
Period based upon historical increases and Management’s assumed increases based upon current economic conditions. 
 
 
 
 
 
 
 
 
 
 

2017 2018 2019

Cash and Cash Equivalents 0.00% 0.00% 0.00%
Investments 3.00% 3.00% 3.00%
Debt Service Reserve Fund 1.00% 1.00% 1.00%
Bond Fund 0.00% 0.00% 0.00%

Source: Management and Underwriter

For the Years Ending December 31,
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Table 27 
Forecasted Staffing and Average Hourly Rates for the Organization 

(In Full-Time Equivalents) 

  
 
Employee Benefits 
Benefit costs include payroll taxes and employee benefits including FICA, unemployment taxes, workers’ 
compensation insurance, health insurance, and other miscellaneous benefits. Management estimates that these benefit 
costs will approximate 14.9 percent of wages per annum throughout the Forecast Period.   
 
Professional Fees 
Professional fees costs include Management’s estimate of the cost of legal services, accounting services, consultant 
fees, medical director costs and other such costs. These costs are anticipated to increase with the increase in census at 
the Skilled Nursing Facility and by 3.0 percent annually throughout the Forecast Period.  
 
Contracted Services  
Contracted services and labor costs include Management’s estimate of the cost of various contracted services, 
contracted dietary costs, therapy services, and other such costs which Management assumes are primarily variable in 
nature. These costs are anticipated to increase with the increase in census at the Skilled Nursing Facility and by 3.0 
percent annually throughout the Forecast Period.  
 
Supplies and Other 
Supplies and other costs include Management’s estimate of the cost of supplies, minor equipment, other ancillary 
expenses, utilities, maintenance and repair costs, insurance costs, bed taxes, advertising costs, bad debt expense, 
transportation expense, service contracts and other such costs. These costs are anticipated to increase with the increase 
in census at the Skilled Nursing Facility and by 3.0 percent annually throughout the Forecast Period.  
 
Depreciation 
Property and equipment are forecasted to be depreciated over their estimated useful lives by the straight-line method.  
 
Interest 
Prior to the assumed issuance of the Series 2017 Bonds, interest expense is forecasted based on the debt service 
requirements of the Series 2010 Bonds and the Line of Credit (as defined subsequently herein). After the assumed 
issuance of the Series 2017 Bonds, interest expense is assumed to be related to the debt service requirements 
associated with the Series 2017 Bonds, as provided by Management and the Underwriter. Management has capitalized 
interest expense related to the portion of Series 2017 Bonds related to funding of the Project through April 2018, the 
anticipated completion date for the Project.  
 

Number Average Number Average Number Average
of Hourly of Hourly of Hourly

FTEs Rate FTEs Rate FTEs Rate

Nursing 84.15     18.80$    93.94     19.28$    99.18     19.82$    
Administrative 7.26       37.22      7.26       38.34     7.26       39.49     
Activities 3.89       16.77      3.89       17.27     3.89       17.79     
Social Services 1.55       21.56      1.55       22.20     1.55       22.87     

Total/Weighted Average 96.85     20.14$    106.64    20.55$    111.88    21.07$    

Source: Management

For the Years Ending December 31,
2017 2018 2019
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MANAGEMENT’S BASIS FOR FORECAST OF OTHER ITEMS 
 
Current Assets and Current Liabilities 
 
Cash and Cash Equivalents 
Cash and cash equivalent balances for the Forecast Period are based on the results of the Forecasted Statements of 
Cash Flows. 
 
Accounts Receivable – Residents, Net 
Accounts receivable, net of an allowance for non-collectible accounts, are forecasted based on historical levels which 
is approximately 35 days of operating revenues in accounts receivable for the Community throughout the Forecast 
Period.  
 
Prepaid Expenses  
Prepaid expenses are forecasted based on historical levels, which is approximately 15 days of operating expenses 
(excluding salaries, wages, employee benefits, depreciation, amortization, and interest) for the Organization 
throughout the Forecast Period.  
 
Bed License Costs 
Bed license costs are forecasted based upon the cost incurred to purchase additional licensed skilled nursing facility 
beds for future use by the Organization. No impairment of this intangible asset is forecasted throughout the Forecast 
Period. 
 
Accounts Payable 
Accounts payable have been forecasted based upon historical levels, which is approximately 30 days of operating 
expenses, excluding salaries, wages and employee benefits, throughout the Forecast Period. 
 
Accrued Liabilities 
Accrued wages, benefits and other are forecasted based upon historical levels, which is approximately 24 days of 
salaries, wages, and employee benefits expense throughout the Forecast Period.  
 
Accrued Interest 
Accrued interest is forecasted based upon the terms of the Series 2017 Bonds during the Forecast Period. 
 
Assets Limited as to Use 
 
Project Fund 
The project fund represents amounts that will be utilized to pay Project costs funded by the Organization’s Series 
2017 Bonds. It is forecasted that the project fund will be fully expended in April 2018.  
 
Debt Service Reserve Fund 
The Organization is required to maintain a debt service reserve fund equal to approximately one half of the maximum 
annual debt service requirement related to the Series 2017 Bonds. The debt service reserve fund is intended to be 
utilized should the Organization not be able to meet its scheduled interest and principal payments. Amounts in the  
debt service reserve fund are not sufficient to meet all scheduled interest and principal payments during the Forecast 
Period. Management assumes no draw against the debt service reserve fund will be made during the Forecast Period.  
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Bond Fund 
The bond fund represents monthly advance payments of bond principal and interest to be made by the Organization to 
the trustee relating to the Series 2017 Bonds. The funds held in the bond fund will be used by the trustee to make the 
principal payments and the interest payments to the owners of the Series 2017 Bonds when due. 
 
Permanently Restricted Investments 
Permanently restricted investments represent funds received from donors that are to be maintained into perpetuity. 
Management has forecasted permanently restricted investments to remain consistent throughout the Forecast Period. 
 
Property and Equipment 
 
Property and equipment balances, net of accumulated depreciation, are forecasted based on historical balances, costs 
of constructing the Project, and other routine property and equipment additions during the Forecast Period, reduced by 
estimated annual depreciation. The following table reflects Project related costs, capitalized interest net of interest 
earnings, and other routine capital additions during the Forecast Period. 
 

Table 28 
Forecasted Property and Equipment Additions (000s Omitted) 

 
 
Long-Term Debt and Interest Expense 
 
Prior to the assumed issuance of the Series 2017 Bonds, the Organization’s long-term debt was comprised of the 
Series 2010 Bonds and the Line of Credit. A summary of the Series 2010 Bonds and Line of Credit is presented 
below. See notes to Table 6 for a summary of the Series 2017 Bonds. 
 
Series 2010 Bonds 
As of December 31, 2016, there was approximately $4,409,000 of outstanding principal indebtedness related to the 
$7,075,000 Wisconsin Health and Educational Facilities Authority Revenue Bonds (Odd Fellow-Rebekah Home 
Association, Inc.), Series 2010 (the “Series 2010 Bonds”). The Series 2010 Bonds begin maturing serially in August 
2017 and continue maturing through August 2030, bearing fixed interest rates ranging from 1.92 percent to 2.90 
percent. 
 
Line of Credit 
Management opened a line of credit during the year ending December 31, 2017 to finance the payment of project 
related costs prior to the issuance of the Series 2017 Bonds. The line of credit has a maximum principal amount of $1 
million, carries interest at a rate of 4.0 percent annually, and matures on March 10, 2018 (the “Line of Credit”). The 
Line of Credit currently has a balance outstanding of $1 million. Management has forecasted the Line of Credit to be 
paid upon closing of the Series 2017 Bonds.  
 
Forecasted principal payments on the Series 2010 Bonds, Line of Credit and Series 2017 Bonds are summarized in the 
table that follows:

2017 2018 2019

Property and Equipment, Beginning 16,086$    22,382$    24,593$    
Payment of Construction Costs 6,014       2,004       -              
Capitalized Interest 232          132          -              
Routine Capital Additions 50            75            75            

Property and Equipment, Ending 22,382$    24,593$    24,668$    

Source: Management

For the Years Ending December 31,
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Table 29 
Outstanding Debt 

Forecasted Principal Payments  
(000s Omitted) 

  
 

Unrestricted Net Assets 
 
Unrestricted net assets for the Forecast Period are based on results of the Forecasted Statements of Operations and 
Changes in Unrestricted Net Assets.  
 
Permanently Restricted Net Assets 
 
Permanently restricted net assets for the Forecast Period are based upon those resources subject to donor imposed 
restrictions which will be maintained permanently by the Organization. The donors of these resources typically permit 
the Organization to use all or part of the income earned, including capital appreciation on related investments for 
unrestricted or temporarily restricted purposes. 
 
 

Fiscal Series 2010 Line of Series 2017
Year Bonds Credit Bonds Total

2017 4,409$           1,000$     -$                5,409$         
2018 -                    -              115              115              
2019 -                    -              225              225              
2020 -                    -              230              230              
2021 -                    -              245              245              
2022 -                    -              245              245              
2023 -                    -              255              255              
2024 -                    -              265              265              

Thereafter -                    -              11,095         11,095         
4,409$           1,000$     12,675$       18,084$       

Source: Management and Underwriter
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SENSITIVITY ANALYSES 
 
The financial forecast was prepared based on assumptions made by Management concerning future operations 
of the Organization. Various factors and conditions may occur which could adversely affect the forecast of the 
financial condition of the Organization and its ability to meet debt service requirements. These factors may 
include, but may not be limited to, legislation and regulatory actions, changes in assumptions concerning 
occupancy, rental rates, financing, construction costs, operating costs, occupancy variations due to increased 
competition from other senior housing facilities, and Management’s failure to implement its marketing and or 
operational plans. Furthermore, Management prepared its financial forecast assuming that the Organization 
obtains financing at rates and terms similar to those provided by the Underwriter, and the debt service 
requirements of the Series 2017 Bonds do not change during the Forecast Period. 
 
The analyses that follow should not be construed as reflecting the only significant assumptions presented in the 
forecast. The sensitivity analyses represent Management’s estimates and the Underwriter’s request and have 
not been examined. The sensitivity analyses are not intended to be all-inclusive, and are presented for the purpose of 
demonstrating the significance of: (1) a reduction in occupancy, 2) an increase in operating expenses greater than 
Management has forecasted, and 3) a decrease in operating revenues.  
 
Sensitivity Analysis #1 in Table 30 was conducted to estimate the reduction in the forecasted occupancy in 2019 to a 
breakeven point such that the Organization’s Annual Debt Service Coverage Ratio would approximate 1.00 without a 
corresponding ability to reduce operating expenses.  
 
The following table contrasts the forecasted financial metrics against the sensitivity analysis.  
 

Table 30 
Sensitivity Analysis #1 

For the Year Ending December 31, 2019  

 
 

As Forecasted Sensitivity #1
Actual Annual Debt Service Coverage Ratio 1.31 1.00

Number of Days of Cash on Hand 157 149

Occupancy:
Skilled Nursing Facility 91.6% 89.3%
Assisted Living Facility 96.0% 93.5%

Source: Management



SUMMARY OF SIGNIFICANT FORECAST ASSUMPTIONS AND ACCOUNTING POLICIES 

 

C-41 

Sensitivity Analysis #2 in Table 31 was conducted to estimate the impact of operating expense inflation being 1.0 
percent greater than forecasted levels per annum throughout the Forecast Period without a corresponding ability to 
increase operating revenues.  
 
The following table contrasts the forecasted financial metrics against the sensitivity analysis.  
 

Table 31 
Sensitivity Analysis #2 

For the Year Ending December 31, 2019  

 
 

 
Sensitivity Analysis #3 in Table 32 was conducted to estimate the impact of inflation rates for operating revenues 
being 1.0 percent less than forecasted levels per annum throughout the Forecast Period without a corresponding 
ability to decrease operating expenses.  
 
The following table contrasts the forecasted financial metrics against the sensitivity analysis. 
 

Table 32 
Sensitivity Analysis #3 

For the Year Ending December 31, 2019  

  

As Forecasted Sensitivity #2
Actual Annual Debt Service Coverage Ratio 1.31 1.18

Number of Days of Cash on Hand 157 146

Source: Management

As Forecasted Sensitivity #3
Actual Annual Debt Service Coverage Ratio 1.31 1.06

Number of Days of Cash on Hand 157 147

Source: Management
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DEFINITIONS OF CERTAIN TERMS AND SUMMARIES OF BOND DOCUMENTS 

Brief descriptions of the Indenture, the Loan Agreement and the Mortgage are set forth below.  Those 
descriptions do not purport to be comprehensive or definitive.  All references in this Official Statement to those 
documents are qualified in their entirety by reference to each document, copies of which are available for review 
prior to the issuance and delivery of the Bonds at the offices of the Authority and thereafter at the offices of the 
Trustee. 

DEFINITIONS OF CERTAIN TERMS 

“Act” means Chapter 231, Wisconsin Statutes, as from time to time supplemented and amended. 

“Additional Bonds” means any bonds issued pursuant to the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of Additional Bonds.” 

“Advance Refunded Municipal Obligations” means obligations of any state of the United States or any 
political subdivision, public instrumentality or public authority of any state which (a) are not callable prior to 
maturity or with respect to which irrevocable instructions concerning their calling and redemption have been given 
by the trustee for them and (b) are fully secured by and payable solely from cash or U.S. Government Obligations 
which (i) may be applied only to the payment of the principal of, premium, if any, and interest on the obligations, 
(ii) are held by an escrow agent or the Trustee pursuant to an escrow agreement, (iii) are not redeemable prior to 
maturity without the consent of their holder and (iv) are not available to satisfy any other claims including those 
against the Trustee or the escrow agent. 

“Affiliate” means any Person directly or indirectly controlling or controlled by or under direct or indirect 
common control with the Borrower.  For the purposes of this definition, “control” when used with respect to any 
specified Person means the power to direct the management and policies of such Person, directly or indirectly, 
whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling” and 
“controlled” have meanings correlative to the foregoing. 

“Annual Debt Service Requirement” means, for any Fiscal Year of a Person, the total amount of principal 
and interest on Indebtedness of that Person that was due in that Fiscal Year (whether by reason of stated maturity, 
scheduled mandatory prepayment, operation of any mandatory sinking fund or otherwise) plus the total amount of 
principal and interest on any debt guaranteed by that Person that was due in that Fiscal Year (whether by reason of 
stated maturity, scheduled mandatory prepayment, operation of any mandatory sinking fund or otherwise), subject to 
the following: 

(a) for Indebtedness subject to mandatory redemption prior to maturity through the operation 
of a sinking fund, the amount of principal due in any Fiscal Year is determined by reference to the amounts 
required to be deposited in that Fiscal Year in the sinking fund established for that Indebtedness and not by 
reference to the aggregate principal amount of the Indebtedness (or the Bonds, as the case may be) 
nominally due in that Fiscal Year, 

(b) for Indebtedness incurred as a temporary borrowing in anticipation of permanent 
Indebtedness, Annual Debt Service Requirement is determined by assuming that the Indebtedness is 
payable according to a binding commitment subject only to commercially reasonable contingencies by a 
financial institution generally regarded as responsible providing for the refinancing of the temporary 
Indebtedness on a long-term basis, 

(c) for Indebtedness which is subject to a Qualified Swap Agreement with a Swap Provider 
requiring the Borrower to pay a fixed interest rate on a notional amount or requiring the Borrower to pay a 
variable interest rate on a notional amount, and the Borrower has made a determination that the Qualified 
Swap Agreement was entered for the purpose of providing substitute interest payments (or a portion 
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thereof) for indebtedness of a particular maturity or maturities in a principal amount equal to the notional 
amount of the Qualified Swap Agreement, then during the term of the Qualified Swap Agreement and so 
long as the Swap Provider under the Qualified Swap Agreement is not in default under the Qualified Swap 
Agreement, for purposes of any calculation of Annual Debt Service Requirement, the interest rate (or 
portion thereof) on the indebtedness of that maturity or maturities will be determined as if the indebtedness 
bore interest at the fixed interest rate or the variable interest rate, as the case may be, payable by the 
Borrower after giving effect to the Qualified Swap Agreement if Standard & Poor’s and Moody’s has 
assigned to the unsecured obligations of the Swap Provider, or the person who guarantees the obligations of 
the Swap Provider to make its payments to the Borrower, as of the date the Qualified Swap Agreement is 
entered, a rating of at least “A”, otherwise the higher of the rate on such indebtedness or the amount due 
under the Qualified Swap Agreement, 

(d) for Indebtedness which is Commitment Indebtedness, no Annual Debt Service 
Requirement shall be deemed payable until such time as funding occurs under the commitment that gave 
rise to the Commitment Indebtedness, 

(e) for guaranties, as provided in the definition of “Indebtedness” and 

(f) for Balloon Indebtedness and Variable Rate Indebtedness, as summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Calculation of 
Debt Service.” 

“Arbitrage Bonds” means bonds which are arbitrage bonds within the meaning of Section 148 of the Code. 

 “Authority” means the Wisconsin Health and Educational Facilities Authority, a public body politic and 
corporate organized and existing under the laws of the State of Wisconsin. 

“Authority’s Documents” means the Loan Agreement, the Bond Purchase Agreement, the Tax Exemption 
Agreement, the Indenture and the Bonds. 

“Authorized Borrower Representative” means the person identified in a written certificate which is signed 
by the President, Vice President or Secretary of the Board of Directors of the Borrower, which contains a specimen 
of the Authorized Borrower Representative’s signature and which has been delivered to the Trustee.  Authorized 
Borrower Representative includes any alternate or alternates designated in the certificate in the same manner.  An 
Authorized Borrower Representative or alternate may be an employee of the Borrower. 

“Balloon Indebtedness” means Indebtedness 25% or more of the original principal amount of which 
matures during any consecutive twelve-month period if the maturing principal amount is not required to be 
amortized below that percentage by mandatory redemption or prepayment prior to the twelve-month period.   

“Bond Counsel” means Counsel selected by the Authority (or selected by the Borrower and not objected to 
by the Authority) whose legal opinions on municipal bond issues are nationally recognized. 

“Bond Documents” has the meaning attributed to it under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE MORTGAGE – Mortgaged Property.” 

“Bond Financed Property” means any and all land, equipment, improvements or other real or personal 
property financed or refinanced with the proceeds of the Bonds, as more specifically identified in the Tax 
Exemption Agreement. 

“Bond Fund” means the fund by that name created by the Indenture. 

“Bond Interest Payment Date” means each date on which a payment of interest on the Bonds is due. 

“Bond Principal Payment Date” means each date on which a payment of principal (whether upon maturity, 
redemption, acceleration or otherwise) on the Bonds is due. 
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“Bond Purchase Agreement” means the Bond Purchase Agreement with respect to the Bonds among the 
Borrower, the Authority and the Purchaser. 

“Bonds” means the Series 2017 Bonds and any Additional Bonds. 

“Borrower” means Odd Fellow Rebekah Home Association Inc., a Wisconsin nonstock corporation. 

“Borrower’s Closing Certificate” means the Officer’s Certificate of the Borrower dated the date of and 
delivered at the time of the issuance and sale of the Bonds. 

“Borrower’s Documents” means the Loan Agreement, the Note, the Mortgage, the Bond Purchase 
Agreement, the Tax Exemption Agreement, the Continuing Disclosure Agreement, the Disbursing Agreement and 
all other documents to which the Borrower is a party related to the issuance of the Bonds. 

“Cash and Cash Equivalents” means, on the date of determination, the sum of Borrower’s unrestricted and 
unencumbered cash, cash equivalents and marketable securities (valued at fair market value).  Cash and Cash 
Equivalents shall include funded depreciation (whether classified as current or non-current assets) but shall not 
include the Debt Service Reserve Fund or other Trustee held funds.  Cash and Cash Equivalents is determined based 
on the Borrower’s most recent Fiscal Year end for which audited financial statements are available. 

“Closing Date” means the date the Bonds are delivered to the Purchaser against payment therefor pursuant 
to the Bond Purchase Agreement. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and any proposed, 
temporary or final regulations related to it or any successor federal income tax code and its related regulations.  
References to specific sections of the Code mean the designated sections of the Internal Revenue Code of 1986, as 
amended, in effect on the date of the Loan Agreement and any successor or renumbered provisions. 

“Commitment Indebtedness” means the obligation of the Borrower to repay amounts disbursed pursuant to 
a commitment from a financial institution to refinance or purchase when due, when tendered or when required to be 
purchased (a) other indebtedness of the Borrower, or (b) indebtedness guaranteed by the Borrower or secured by or 
payable from amounts paid on indebtedness of the Borrower, and the obligation of the Borrower to pay interest 
payable on amounts disbursed for such purposes, plus any fees, costs or expenses payable to such financial 
institution for, under or in connection with such commitment, in the event of disbursement pursuant to such 
commitment or in connection with enforcement thereof, including without limitation any penalties payable in the 
event of such enforcement. 

“Completion Certificate” means a certificate signed by the Authorized Borrower Representative (a) stating, 
without prejudice as to rights against third parties, the date on which the Project was substantially completed to the 
satisfaction of the Borrower, and that all costs and expenses incurred in connection with the Project and expected to 
be paid with proceeds of the Bonds have been paid except for specified amounts either that are not yet due and 
payable or that the Borrower is contesting in good faith by appropriate proceedings, (b) stating that all permits for 
the occupancy and use of the Project have been obtained, if applicable, and (c) either (i) demonstrating that the 
weighted average maturity of the Bonds does not exceed 120% of the average reasonably expected economic life of 
the Bond Financed Property (taking into account any additions to or deletions from the Project as originally 
contemplated), calculated in accordance with Section 147 of the Code or (ii) containing the agreement of the 
Borrower to sufficiently shorten the weighted average maturity of the Bonds so that the condition described in (i) 
will be met through a defeasance or optional redemption of a portion of the Bonds as provided in the Loan 
Agreement. 

“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement between the Borrower 
and the U.S. Bank National Association, as dissemination agent, dated as of May 1, 2017. 

“Counsel” means an attorney admitted to practice before the highest court of any state. 
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“Days Cash on Hand” means the number of days determined by dividing (i) the sum of the Borrower’s 
Cash and Cash Equivalents by (ii) the quotient resulting from dividing total operating expenses for the Fiscal Year 
(as determined by GAAP, but excluding extraordinary losses and expenses, unrealized losses on investments, 
depreciation expense, amortization expense, and any other non-cash expense) by the number of days in such Fiscal 
Year.  Days Cash on Hand is calculated based on the Borrower’s most recent Fiscal Year end for which audited 
financial statements are available. 

“Debt Service Reserve Fund” means the fund by that name created by the Indenture. 

“Debt Service Reserve Fund Requirement” means (i) with respect to the Series 2017 Bonds $415,000 and, 
(ii) with respect to any Additional Bonds for which a separate debt service reserve fund shall be established, an 
amount equal to the lesser of (a) 100% of the maximum amount of principal and interest due on the Additional 
Bonds in the then current or any Fiscal Year of the Borrower, (b) 10% of the original face amount of the Additional 
Bonds or (c) 125% of the average annual principal and interest requirements on the Additional Bonds.    

“Default” means the occurrence of an event which, with the lapse of time or the giving of notice or both, is 
an Event of Default. 

“Defeasance Obligations” means noncallable U.S. Government Obligations not redeemable at the option of 
the issuer or anyone acting on its behalf prior to maturity and Advance Refunded Municipal Obligations to the 
extent permitted by law. 

“Designated Trust Office” means the designated corporate trust office of the Trustee.  The address of the 
Designated Trust Office is initially the address set forth in the Loan Agreement which the Trustee has designated as 
its address for receiving notices under the Indenture and the Loan Agreement. 

“Determination of Taxability” means the issuance of a statutory notice of deficiency by the Internal 
Revenue Service, or a ruling of the National Office or any District Office, or a final decision by any court of 
competent jurisdiction that interest on Bonds is not excludable from the gross income of the recipient under Section 
103 and related Sections of the Code and regulations thereunder because of any act or omission of the Borrower, any 
Affiliate (or any successor or transferee) or of the Trustee, provided that the period for a contest or appeal, if any, of 
such action, ruling or decision has expired without any such appeal or contest having been instituted, or, if instituted, 
such contest or appeal has been unsuccessfully concluded.  Inclusion of interest on Bonds in the computation of any 
alternative minimum tax shall not be a Determination of Taxability. 

“Disbursing Agreement” means the Disbursing Agreement, dated as of the Closing Date, among the 
Borrower, the Trustee and the Title Company. 

“Domestic Corporation” means a corporation organized and existing under the laws of the United States, 
one of the states of the United States or the District of Columbia. 

“Event of Default” as used in or with reference to (a) the Loan Agreement has the meaning attributed to it 
under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Events of 
Default,” (b) the Indenture has the meaning attributed to it under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Events of Default,” (c) the Mortgage has the meaning attributed to it under 
the heading “SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE – Events of Default” and (d) other 
documents has the meaning attributed to it in them. 

“Event of Taxability” means any act, omission or event which results in the interest paid or payable on any 
Bond becoming includable for federal income tax purposes in the gross income of any owner. 

“Facility” or “Facilities” means the Borrower’s skilled nursing and related senior living facilities located on 
its campus in Allouvez and Green Bay, Wisconsin, and all additions and improvements thereto, which includes, but 
is not limited to, the Bond Financed Property. 
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“Financial Statement Recipients” means the Authority, the Trustee, the Purchaser and any firm or 
corporation which has, at the request of the Borrower, assigned a credit rating to the Bonds. 

“Fiscal Year” means the period commencing on the first day of January of each year and ending on the last 
day of next succeeding December or such other period as the Borrower may adopt in the future as its fiscal year by 
resolution of the board of directors of the Borrower.   

“Gross Revenues” as used in the Mortgage means all receipts, revenues, income (including investment 
income) and other money received or receivable by or on behalf of the Borrower from all sources, including without 
limitation the operation, ownership and leasing of the Facilities, including any revenues received from daily or 
monthly room charges, rents or the proceeds of any license or sublease permitted under the Loan Agreement, and all 
rights to receive the same whether in the form of accounts, accounts receivable, general intangibles, contract rights, 
chattel paper, instruments or other rights and the proceeds thereof, and any insurance proceeds and condemnation 
awards therefrom to the extent provided in the Loan Agreement or the Mortgage, whether now existing or hereafter 
coming into existence and whether now owned or held or hereafter acquired by the Borrower; provided, however, 
that there shall be excluded from Gross Revenues, any security deposit received by the Borrower from residents and 
any income derived therefrom. 

“Improvements” means any addition, enlargements, improvement, extension or alteration of or to the Bond 
Financed Property as it then exist. 

“Indebtedness” means (i) all obligations for the payment of money incurred or assumed by a Person which 
appear as liabilities on its balance sheet as determined in accordance with generally accepted accounting principles 
consistently applied having a final maturity of more than one year from the date of its creation or which is renewable 
or extendible at the option of the obligor for a period or periods more than one year from the date of its creation and 
(ii) to the extent described below, all guaranties, in any manner, directly or indirectly, or any obligation of others.  A 
guaranty shall be disregarded as Indebtedness so long as all covenants with respect to the underlying indebtedness 
are being observed and complied with by the primary obligor, but if there shall be a failure by the primary obligor to 
so observe and comply with all such covenants, the guaranty shall be valued at twenty percent (20%) of the 
indebtedness guaranteed (and the Annual Debt Service Requirements, if any, with respect to the guaranty, shall 
likewise be measured at twenty percent of the debt service of the underlying guaranteed indebtedness accruing in 
any Fiscal Year); provided, however, that if such guaranty shall have been drawn upon, then such guaranty shall be 
valued at one hundred percent (100%) of the indebtedness so guaranteed (and the Annual Debt Service 
Requirements, if any, with respect to the guaranty, shall likewise be measured at one hundred percent of the debt 
service of the underlying guaranteed indebtedness accruing in any Fiscal Year), until such time as the primary 
obligor on such underlying indebtedness repays all amounts drawn under the guaranty and no further draws have 
occurred for at least two (2) years and the primary obligor has made payment of one hundred percent (100%) of the 
payments due under such underlying indebtedness for such two year period.  For purposes of this definition no 
single evidence of indebtedness shall be counted more than once even though both clauses (i) and (ii) above may 
apply. 

“Indenture” means the Trust Indenture dated as of May 1, 2017 between the Authority and the Trustee, as 
amended from time to time. 

“Indenture Funds” means the Project Fund, the Issuing Expenses Fund, the Bond Fund, the Debt Service 
Reserve Fund, the Transfer Fund and any other funds or accounts created under the Indenture but does not include 
the Rebate Fund. 

“Independent Accountant” means (a) CliftonLarsonAllen, LLP, (b) a firm of certified public accountants of 
the size and type commonly referred to as nationally known certified public accountants or (c) a firm of independent 
public accountants selected by the Borrower and not objected to by the Authority. 

“Independent Architect” means an architect, engineer or firm of architects or engineers selected by the 
Borrower which has no specific interest, direct or indirect, in the Borrower and, in the case of an individual, is not a 
director, officer or employee of the Borrower and, in the case of a firm, does not have a partner, director, officer or 
employee who is a director, officer or employee of the Borrower.   
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“Independent Consultant” means a nationally recognized consultant or firm of independent certified public 
accountants which has experience in the preparation of feasibility studies for use in connection with the financing of 
health care and senior living institutions of the Borrower’s type, has been selected by the Borrower and not objected 
to by the Authority. 

“Independent Engineer” as used in the Mortgage means an engineer or firm of engineers selected by the 
Borrower which has no specific interest, direct or indirect, in the Borrower and, in the case of an individual, is not a 
director, officer or employee of the Borrower and, in the case of a firm, does not have a partner, director, officer or 
employee who is a director, officer or employee of the Borrower. 

“Independent Insurance Consultant” means an insurance, actuarial or consultant of recognized standing 
which has been selected by the Borrower and not objected to by the Authority.   

“Interest Account” means the account by that name in the Bond Fund created by the Indenture. 

“Issuing Expenses” means fees and expenses incurred or to be incurred by or on behalf of the Authority, 
the Trustee, the Borrower or Bond Counsel for the Bonds in connection with the issuance and sale of the Bonds 
including, but not limited to, underwriting costs (whether in the form of discount in the purchase of the Bonds or 
otherwise), fees and expenses of legal counsel (including Bond Counsel and Counsel for the Authority, the Trustee, 
the Purchaser and the Borrower), fees and expenses of financial advisors, feasibility consultants and accountants, 
rating agency fees, fees of the Trustee, printing costs, recording expenses, costs associated with the acquisition of 
securities for any defeasance escrow and for verifying the sufficiency of any defeasance escrow and title insurance 
and survey costs. 

“Issuing Expenses Fund” means the fund by that name created by the Indenture. 

“Land” means the real estate described in the Mortgage and any additional real estate which may be 
included within the lien of the Mortgage, but excluding any real estate released from the lien of the Mortgage 
pursuant to the Mortgage or the terms of the Loan Agreement. 

“Loan” means the loan made by the Authority to the Borrower under the Loan Agreement. 

“Loan Agreement” means the Loan Agreement dated as of May 1, 2017 between the Borrower and the 
Authority, as amended from time to time. 

“Long-Term Indebtedness” means Indebtedness of the Borrower other than Short-Term Indebtedness. 

“Maximum Annual Debt Service” means the greatest amount of Annual Debt Service becoming due and 
payable in any Fiscal Year, including the Fiscal Year in which the calculation is made or any subsequent Fiscal 
Year.  If moneys or U.S. Government Obligations have been deposited with a trustee sufficient to pay all or a part of 
the principal of or interest on Long-Term Indebtedness as it comes due (which may include moneys deposited in a 
debt service reserve fund, such as the Debt Service Reserve Fund, which are to be applied to the final payment of 
principal on the related Indebtedness), such principal and interest, as the case may be, shall be excluded from the 
calculation of Maximum Annual Debt Service. 

“Moody’s” means Moody’s Investors Service, Inc. and its successors and assigns. 

“Mortgage” means the Mortgage, Security and Assignment of Leases and Rents dated as of May 1, 2017 
from the Borrower to the Trustee covering the Borrower’s Facilities, equipment and its rents, leases and accounts. 

“Net Income Available for Debt Service” means the Borrower’s (a) revenues in excess (deficiency) of 
expenses, including charitable contributions available for debt service (less donor restricted charitable contributions) 
plus (b) interest payments on Indebtedness, depreciation and amortization for the period of determination as shown 
on the statement of operations and changes in net assets minus (c) gains and losses on sales of fixed assets and losses 
on extinguishment of indebtedness.  Unrealized gains and losses on investments shall not be included in the 
determination of Net Income Available for Debt Service. 
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“Note” means the Borrower’s Promissory Note issued pursuant to the Loan Agreement. 

“Officer’s Certificate” means (a) with respect to the Authority, a certificate of the Authority signed by the 
Chairperson, Vice Chairperson, Executive Director or by any other person designated by resolution of the Authority 
to act for any of those officers, either generally or with respect to the execution of any particular document or other 
specific matter, if a certified copy of the resolution has been filed with the Trustee; and (b) with respect to the 
Borrower, a certificate signed by the President, Vice President or Secretary of the Board of Directors or by any other 
person designated by an Authorized Borrower Representative. 

“Opinion of Bond Counsel” means a written opinion of Bond Counsel, the scope of which is set forth in the 
Section or Article of the agreement requiring delivery of such opinion. 

“Opinion of Counsel” means a written opinion of Counsel, the scope of which is set forth in the Section or 
Article of the agreement requiring delivery of such opinion. 

“Outstanding” when used with reference to the Bonds means all Bonds which have been authenticated and 
delivered by the Trustee under the Indenture except 

(a) Bonds or portions of Bonds which have been canceled after (i) purchase in the open 
market, (ii) payment at maturity or redemption prior to maturity or (iii) delivery to the Trustee by the 
Borrower pursuant to the Indenture, 

(b) Bonds for the payment or redemption of which there has been deposited with the Trustee, 
in trust, cash or Defeasance Obligations in an amount sufficient, including in the case of Defeasance 
Obligations the income or increment to accrue on them, but without reinvestment, to pay or redeem (when 
redeemable) the Bonds at or before their respective maturity dates, including interest which has accrued on 
the Bonds and will accrue to the final payment or redemption of the Bonds and any redemption premium 
on them; provided that if the Bonds are to be redeemed prior to their maturity irrevocable notice of the 
redemption has been given or irrevocable arrangements satisfactory to the Trustee have been made for the 
giving of a notice of redemption, and provided further that the requirements summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Discharge” have been satisfied with 
respect to such Bonds, 

(c) Bonds in lieu of which other Bonds have been authenticated under the Indenture, and 

(d) for purposes of any agreement, acceptance, approval, waiver, consent, request or other 
action to be taken under the Loan Agreement or the Indenture by the Registered Owners of a specified 
percentage of principal amount of Bonds, Bonds held by or for the account of the Authority, the Borrower 
or any Person controlling, controlled by or under common control with any of them. 

“Person” means an individual, a corporation, a partnership, a limited liability company, an association, a 
joint stock company, a joint venture, a trust, an unincorporated organization, or a government or any agency or 
political subdivision thereof. 

“Prepayment Account” means the account by that name in the Bond Fund created by the Indenture. 

“Principal Account” means the account by that name in the Bond Fund created by the Indenture. 

“Project” means the Borrower’s project described under the heading “THE REFUNDING AND THE 
PROJECT” in the forepart of this Official Statement.   

“Project Cost” means any costs of the Project that are permitted to be financed under the Act, the payment 
of which will not cause an Event of Taxability to occur and that are not Issuing Expenses. 

“Project Fund” means the fund by that name created by the Indenture. 
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“Purchaser” means the initial purchaser of the Bonds, whether one or more. 

“Qualified Investments” means, subject to the Tax Exemption Agreement: 

(a) U.S. Government Obligations and bonds or securities issued or guaranteed as to principal 
and interest by a commission, board or other instrumentality of the federal government, 

(b) short-term discount obligations of the Federal National Mortgage Association, 

(c) certificates of deposit or time deposits constituting direct obligations of any bank the full 
amount of which is insured by the Federal Deposit Insurance Corporation, 

(d) time deposits in any credit union, bank, savings bank, trust company or savings and loan 
association which is authorized to transact business in the State if the time deposits mature in not more than 
three years, 

(e) bonds or securities of any county, city, drainage district, technical college district, village, 
town or school district of the State, 

(f) any security which matures or which may be tendered for purchase at the option of the 
holder within not more than seven years of the date on which it is acquired, if that security has a rating 
which is the highest or second highest rating category assigned by S&P, Moody’s or other similar 
nationally recognized rating agency or if that security is senior to, or on a parity with, a security of the same 
issuer which has such a rating, 

(g) securities of an open-end management investment company or investment trust if the 
investment company or investment trust does not charge a sales load, if the investment company or 
investment trust is registered under the Investment Company Act of 1940, 15 USC 80a-1 to 80a-64, and if 
the portfolio of the investment company or investment trust is limited to the following:  (i) bonds and 
securities issued by the federal government or a commission, board or other instrumentality of the federal 
government, (ii) bonds that are guaranteed as to principal and interest by the federal government or a 
commission, board or other instrumentality of the federal government and (iii) repurchase agreements that 
are fully collateralized by bonds or securities described under (i) or (ii) and 

(h) any other obligation or security which constitutes a permitted investment for money of 
the Authority as a result of an amendment of the Act subsequent to May 1, 2017 if the prior written consent 
of the Authority and the Trustee are obtained. 

“Qualified Swap Agreement” means an agreement between the Borrower and a Swap Provider under which 
the Borrower agrees to pay the Swap Provider an amount calculated at an agreed-upon rate or index based upon a 
notional amount and the Swap Provider agrees to pay the Borrower for a specified period of time an amount 
calculated at an agreed-upon rate or index based upon the same notional amount. 

“Rebate Fund” means the fund by that name created by the Tax Exemption Agreement. 

“Redemption Date” means May 31, 2017. 

“Registered Owner” or “Owner” or “holder” or “Bondholder” when used with reference to a Bond means 
the person who is the registered owner of a Bond or that person’s legal representative. 

“Registered Owner’s Address” means the address, which a Registered Owner may change upon written 
request to the Trustee, of the Registered Owner of any Bond as it appears in the Registration Books. 

“Registration Books” means books maintained by the Trustee on behalf of the Authority at the Designated 
Trust Office of the Trustee for the purpose of recording the registration, transfer, exchange or replacement of any of 
the Bonds. 
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“Related Facilities” means any structures, buildings or other facilities hereinafter acquired or constructed 
by the Borrower and located on the Land (excluding the Bond Financed Property), and used, directly or indirectly, 
for senior living and related purposes. 

“Revenues” means (a) all income and revenues derived pursuant to the terms of the Loan Agreement 
(except to the extent included in Unassigned Rights) including all payments made by the Borrower in respect of the 
Note, (b) all amounts realized upon recourse to the Loan Agreement or any collateral given by the Borrower to 
secure the Borrower’s obligations under the Loan Agreement, (c) moneys and securities held by the Trustee in trust 
funds under the Indenture other than the Rebate Fund and (d) earnings from the investment of money held by the 
Trustee in the trust funds established under the Indenture (which does not include the Rebate Fund). 

“Series 2017 Bonds” means the Authority’s Revenue Bonds, Series 2017 (Odd Fellow Rebekah Home 
Association Inc.). 

“Short-Term Indebtedness” means any Indebtedness incurred, assumed or guaranteed by the Borrower 
maturing not more than 365 days after it is incurred. 

“Special Interest Rate” means (a) with respect to interest payable on the Note or any Bond, for each 
maturity of Bonds to which such interest is related, the applicable rate of interest on such Bond plus two percent 
(2%) and (b) with respect to interest otherwise payable to the Authority or the Trustee under the Loan Agreement or 
the Indenture, at a rate per annum equal to the sum of the weighted average rate per annum payable on the Bonds 
then Outstanding for the period in question plus two percent (2%). 

“S&P” or “Standard & Poor’s” means S&P Global Ratings, and its successors and assigns. 

“State” means the State of Wisconsin. 

“Surviving Corporation” means the corporation surviving or resulting from a consolidation or merger 
permitted by the provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE 
LOAN AGREEMENT – Maintenance of Tax Status,” the entity to whom all or substantially all of the assets of the 
Borrower are sold or transferred in a sale or transfer permitted by the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Tax Status,” or, if 
the sale or transfer of assets is one described under the heading “SUMMARY OF CERTAIN PROVISIONS OF 
THE LOAN AGREEMENT – Maintenance of Tax Status” and is to the Borrower, the Borrower. 

“Swap Provider” means the counterparty with which the Borrower enters a Qualified Swap Agreement. 

“Tax Exemption Agreement” means the Tax Exemption Certificate and Agreement between the Authority, 
the Borrower and the Trustee dated the date of issuance and delivery of the Bonds. 

“Title Company” means Knight Barry Title Services LLC. 

“Transfer Fund” means the fund by that name created by the Indenture. 

“Trustee” means the trustee at the time serving under the Indenture. 

“Unassigned Rights” means the Authority’s rights (a) to receive indemnity, payments for its expenses and 
other payments under the Loan Agreement or any other document associated with the issuance of any Bonds, (b) to 
execute and deliver amendments to the Loan Agreement and the Indenture and to receive notices and other 
documents and to provide its consent, acceptance or approval with respect to matters as to which that right is given 
in the Loan Agreement or the Indenture and (c) to receive indemnification and payment of expenses under the Bond 
Purchase Agreement. 

“U.S. Government Obligations” means obligations which are direct, full faith and credit obligations of the 
United States of America or are obligations with respect to which the United States of America has unconditionally 
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guaranteed the timely payment of all principal or interest or both, but only to the extent of the principal or interest so 
guaranteed. 

“Valuation Date” means each May 1, commencing May 1, 2018. 

“Variable Rate Indebtedness” means any portion of Indebtedness the interest rate on which varies 
periodically such that the interest rate at a future date cannot accurately be calculated. 

“Written Request” means with reference to the Authority, a request in writing signed by the Chairperson, 
Vice Chairperson or Executive Director of the Authority and with reference to the Borrower means a request in 
writing signed by an Authorized Borrower Representative, or any other officers designated in writing by the 
Authority or the Borrower, as the case may be. 

 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

Granting Clauses 

In consideration of the acceptance by the Trustee of the trusts created by the Indenture, the purchase and 
acceptance of the Bonds by the Purchaser and other good and valuable consideration, and to secure the payment of 
the principal of, premium, if any, and interest on the Bonds and the performance and observance by the Authority of 
its obligations under the Indenture and the Bonds, pursuant to the Indenture the Authority pledges and assigns to the 
Trustee and grants the Trustee a security interest in, with power of sale, the following property:  (a) except for the 
Unassigned Rights, the Authority’s entire right, title and interest in and to each of the Borrower’s Documents 
specifically including the Authority’s right to receive payments from the Borrower under the Note, the Loan 
Agreement and the other Borrower’s Documents; (b) the Authority’s entire right, title and interest in and to all 
Revenues and all cash, securities or other investments held by the Trustee in any of the Indenture Funds or otherwise 
under the terms of the Indenture; and (c) all money and securities from time to time held by the Trustee under the 
terms of the Indenture (which does not include the Rebate Fund) and all other real or personal property from time to 
time conveyed, pledged, assigned or transferred to the Trustee as additional security under the Indenture. 

Authorization and Issuance of the Bonds 

The Indenture authorizes the issuance of the Bonds and limits their aggregate principal amount to the 
amount stated on the cover page of this Official Statement. 

Use of Proceeds from the Sale of the Bonds 

The Authority agrees in the Indenture to deposit the purchase price with the Trustee and, upon receipt, the 
Trustee agrees in the Indenture to apply the purchase price in the manner described in the forepart of this Official 
Statement.  See “THE REFUNDING AND THE PROJECT” in the forepart of this Official Statement. 

Bond Fund 

The Indenture creates a trust fund designated the Odd Fellow Bond Fund (the “Bond Fund”).  Within the 
Bond Fund are created the following Accounts: 

Principal Account.  Except as provided in the Indenture, money in the Principal Account will be 
used solely (i) for the payment or scheduled mandatory redemption of the principal of the Bonds as it 
becomes due, whether at maturity, redemption, acceleration or otherwise and (ii) for the redemption of the 
Bonds from amounts transferred to the Principal Account from the Prepayment Account.   

Interest Account.  Except as provided in the Indenture, money in the Interest Account will be used 
solely for the payment of the interest on the Bonds as it becomes due.  
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Prepayment Account.  Money in the Prepayment Account will be used first to make up any 
deficiencies existing in the Interest Account, Principal Account and Debt Service Reserve Fund (in that 
order) and second for the payment of the principal of and premium, if any, on Bonds called for redemption 
as provided in the Indenture except for redemptions to satisfy sinking fund installments established for 
sinking fund redemptions.  Money on deposit in the Prepayment Account which is not needed to pay the 
principal of or premium if any, on Bonds called for redemption may be used by the Trustee to purchase 
Bonds in the open market for cancellation if the Trustee is requested to do so by the Borrower. 

Whenever the amount in the Bond Fund from any source is sufficient to pay the principal of, unpaid 
interest which has accrued on the Bonds and will accrue to the date the Bonds are redeemed and any redemption 
premiums on all the Bonds then Outstanding and is available for that purpose the Trustee, upon the Written Request 
of the Borrower, is instructed and agrees in the Indenture to take or cause to be taken the necessary steps to pay or 
redeem all of the Bonds then Outstanding on the next date on which all of the Bonds may be redeemed and for 
which the required redemption notice may be given. 

If (i) on any date on which a payment from the Principal Account or the Interest Account is due there is not 
enough money in the Principal Account or the Interest Account to make all of the payments then required to be 
made from the Principal Account or the Interest Account or (ii) a Default or an Event of Default under the Indenture 
has occurred and is continuing, then, prior to any transfers from any available debt service reserve fund, money in 
any account of the Bond Fund may be immediately or from time to time thereafter transferred to any other account 
in the Bond Fund which the Trustee determines to be appropriate for application as summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Application of Proceeds.” 

Project Fund 

The Indenture creates a trust fund designated Odd Fellow Project Fund (the “Project Fund”). 

Money in the Project Fund will be used to pay Project Costs or to reimburse the Borrower for Project Costs 
actually paid by it.  Upon the earlier of the receipt by the Trustee of a Completion Certificate or the third anniversary 
of the original issuance and delivery of the Bonds, amounts on deposit in the Project Fund or received for deposit in 
the Project Fund on any date thereafter will be transferred to the Principal Account to the extent necessary to make 
the next payments therefrom so long as the next principal payments are required to be made within 13 months from 
the date of deposit therein, then to the Interest Account to the extent necessary to make the next two interest 
payments therefrom, and then to the Prepayment Account, and the Trustee shall close the Project Fund, unless the 
Trustee is provided with an Opinion of Bond Counsel to the effect that some other disposition of those amounts will 
not adversely affect the validity of the Bonds or any exclusion from gross income for federal income tax purposes to 
which interest on the Bonds would otherwise be entitled in which case the applicable provisions of the Indenture 
shall remain operative through the date set forth in such Opinion of Bond Counsel.  Moneys shall be disbursed from 
the Project Fund to fund requisitions, and the Trustee shall only withdraw moneys from the Borrower’s Project 
Account of the Project Fund if so designated in the form of Requisition. 

Upon the occurrence of an Event of Default and an acceleration of Outstanding Bonds, money in the 
Project Fund may be immediately or from time to time thereafter transferred to the account in the Bond Fund that 
the Trustee determines to be appropriate for application as summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE – Application of Proceeds.” 

Issuing Expenses Fund 

The Indenture creates a trust fund designated Odd Fellow Issuing Expenses Fund (the “Issuing Expenses 
Fund”). 

Money in the Issuing Expenses Fund will be used to pay Issuing Expenses or to reimburse the Borrower for 
Issuing Expenses actually paid by it.  No money on deposit in any fund or account created by the Indenture will be 
used to pay Issuing Expenses other than money on deposit in the Issuing Expenses Fund.  Upon the earlier of the 
receipt by the Trustee of a Written Request of the Borrower to the effect that all Issuing Expenses have been paid 
and that the Borrower has been reimbursed for all Issuing Expenses paid by it or the first anniversary of the original 
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issuance and delivery of the Bonds, the Trustee shall transfer any amounts then on deposit in the Issuing Expenses 
Fund to the Project Fund (to the extent that the Project Fund has not been closed in accordance with the Indenture) 
and applied as other amounts on deposit in the Project would be applied, then to the Principal Account to the extent 
necessary to make the next payments therefrom so long as the next principal payments are required to be made 
within 13 months from the date of deposit therein, then to the Interest Account to the extent necessary to make the 
next two interest payments therefrom, and then to the Prepayment Account, and the Trustee shall close the Issuing 
Expenses Fund. 

Transfer Fund 

The Indenture creates a trust fund designated the Odd Fellow Transfer Fund (the “Transfer Fund”).  Money 
in the Transfer Fund will be used for the refunding of the Prior Bonds on the Redemption Date. 

Debt Service Reserve Fund 

The Indenture creates a trust fund designated the Odd Fellow Debt Service Reserve Fund (the “Debt 
Service Reserve Fund”).  Simultaneously with the issuance and sale of the Bonds proceeds of the sale in an amount 
such that the balance in the Debt Service Reserve Fund is equal to the Debt Service Reserve Fund Requirement shall 
be deposited in the Debt Service Reserve Fund.  Amounts received from or for the account of the Borrower pursuant 
to the provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Debt Service Reserve Fund” shall also be deposited in the Debt Service Reserve Fund. 

Funds on deposit in the Debt Service Reserve Fund will be used to make up deficiencies in the Interest 
Account and Principal Account (in that order) in the event and to the extent that other amounts held by the Trustee 
and available therefor are insufficient.  The Authority authorizes and directs the Trustee to transfer sufficient funds 
from the Debt Service Reserve Fund to the Interest Account and the Principal Account sufficiently in advance of a 
Bond Interest Payment Date or a Bond Principal Payment Date so that the principal of, premium if any, and interest 
on the Bonds are paid when due.  The Trustee agrees in the Indenture to give prompt written notice to the Borrower 
and the Authority whenever money is withdrawn from the Debt Service Reserve Fund which will be applied to the 
payment of the principal of or interest on the Bonds. 

If the value of the amount on deposit in the Debt Service Reserve Fund is less than the Debt Service 
Reserve Fund Requirement then the deficiency will be funded from payments received from the Borrower at the 
times and in the amounts provided in the Loan Agreement.  If on any Valuation Date the value of the amount on 
deposit in the Debt Service Reserve Fund exceeds the Debt Service Reserve Fund Requirement the excess will be 
transferred on that date to the Principal Account of the Bond Fund to the extent of the amount required to be on 
deposit on the next scheduled payments therefrom on the Bonds if such payments are scheduled to occur within the 
13-month period next succeeding the date of such transfer, then to the Interest Account of the Bond Fund to the 
extent necessary to make interest payments due on such Bonds within the 13-month period next succeeding the date 
of such transfer, and then to the Prepayment Account.   

Whenever the value of the amount on deposit in the Debt Service Reserve Fund, together with money on 
deposit in the Interest Account and Principal Account which are available for that purpose, are sufficient to fully pay 
the principal of, premium, if any, and interest on all Outstanding Bonds in accordance with their terms, then the 
Trustee is authorized and directed to transfer all funds on deposit in the Debt Service Reserve Fund to the Interest 
Account and the Principal Account in such proportions that the amount on deposit in the Interest Account and 
available for that purpose will be sufficient to fully pay the interest which will become due on Outstanding Bonds in 
accordance with their terms and the amount on deposit in the Principal Account and available for that purpose will 
be sufficient to pay the principal of and premium, if any, on the Outstanding Bonds in accordance with their terms. 

Anything in the Indenture or the Loan Agreement to the contrary notwithstanding, so long as there is on 
deposit in the Interest Account and the Principal Account an amount sufficient to pay the principal of, premium, if 
any, and interest on all Outstanding Bonds in accordance with their terms and available for that purpose no deposit 
is required to be made into the Debt Service Reserve Fund. 
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The Trustee agrees in the Indenture to cause investments in the Debt Service Reserve Fund to be valued on 
each Valuation Date.  The Trustee shall not be obligated to determine the value of the amount on deposit in the Debt 
Service Reserve Fund on any date which is not a Valuation Date.  The Trustee agrees in the Indenture to give 
prompt written notice to the Borrower and the Authority of the fact if on any Valuation Date the Trustee determines 
that the value of the investments on deposit in the Debt Service Reserve Fund is less than the Debt Service Reserve 
Fund Requirement. 

Non-presentment of Bonds 

If funds sufficient to pay the principal of any Bond when due (whether at maturity, redemption, 
acceleration or otherwise) are on deposit with the Trustee but the Bond is not presented to the Trustee for payment, 
then all liability of the Authority to the Registered Owner for the payment of the Bond is completely discharged.  
The Trustee agrees in the Indenture to hold the funds on deposit for any Bonds that have not been presented when 
due, but without liability for interest, solely for the benefit of the Registered Owners of those Bonds.  Thereafter and 
prior to the transfer provided for in the succeeding paragraph, the sole claim that any Registered Owner who did not 
present its Bonds for payment when due has for the payment of its Bonds is to receive the funds held for its Bonds 
by the Trustee. 

Any money held by the Trustee pursuant to the provisions summarized under this heading that remains 
unclaimed by the Registered Owners entitled to it for a period of five (5) years after the date on which those Bonds 
became due will, except as may otherwise be provided by law, be paid to the Borrower upon its Written Request or, 
if required by law, to the officer, board or body as may then be entitled by law to receive it.  Thereafter, the 
Registered Owners of the Bonds not presented for payment may look only to the holder of those funds for the 
payment of its Bonds and may not look to the Trustee for payment of its Bonds and the Trustee has no responsibility 
with respect to the money transferred or the unpresented Bonds. 

Investments Generally 

The Trustee agrees in the Indenture, upon the written direction of the Borrower in accordance with the 
Loan Agreement, to continuously invest and reinvest money on deposit in the Indenture Funds and the Rebate Fund 
in Qualified Investments.  The Trustee may conclusively rely upon the Borrower’s written instructions as to both the 
suitability and legality of the directed investments Ratings of Qualified Investments shall be determined at the time 
of purchase of such Qualified Investments and without regard to ratings subcategories.  The Trustee shall not be 
responsible or liable for any loss suffered in connection with any investment made in accordance with the terms of 
the Indenture and Loan Agreement.  In the absence of investment instructions from the Borrower, the Trustee shall 
not be responsible or liable for keeping the moneys held by it under the Indenture fully invested in Qualified 
Investments and such amounts not invested in Qualified Investments will be uninvested in cash, without liability for 
interest.  The Qualified Investments acquired pursuant to the provisions summarized under this heading must be (i) 
securities which are traded on an established securities market and are purchased in such a market, (ii) direct 
obligations of the United States or (iii) other obligations purchased at their fair market value under circumstances 
where their fair market value may be established by published evidence.  Investments made with money on deposit 
in the Indenture Funds and the Rebate Fund may be made by the Trustee through its own bank investment 
department and (a) will have maturities or be readily marketable prior to maturity in the amounts and not later than 
the dates as may be necessary to provide funds for the purpose for which the money in any account is to be used, 
(b) will be held by or under the control of the Trustee, (c) will at all times be considered a part of the account for 
whose benefit the investment was made, (d) will have any loss attributable to them charged to the account for whose 
benefit the investment was made, (e) in the case of the Interest Account and the Principal Account, will have any 
interest or profit derived from them applied as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Deposits in Respect of the Note and Other Payments,” (f) in the 
case of the Prepayment Account, will have any interest or profit derived from them retained in the Account in which 
the investment was made until applied as other amounts on deposit in the Account will be applied, (g) in the case of 
the Debt Service Reserve Fund, will have any interest or profit derived from them retained in the Debt Service 
Reserve Fund until the amount on deposit in the Debt Service Reserve Fund equals the Debt Service Reserve Fund 
Requirement and thereafter will have any interest or profit derived from them deposited in the Principal Account or 
Interest Account as summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE 
INDENTURE – Debt Service Reserve Fund,” (h) in the case of the Issuing Expenses Fund will have any interest or 



 

D-14 
 

profit derived from them retained in the Issuing Expenses Fund until the earlier of the first anniversary of the 
original issuance and delivery of the Bonds or the date on which the Trustee receives the Written Request to close 
such Fund pursuant to the Indenture and thereafter will have any interest or profit derived from them credited to the 
Project Fund until the Project Fund is closed and thereafter to the Principal Account if it will be applied to the 
payment of principal due on the Bonds occurring within 13 months of such transfer and then to the Interest Account, 
(i) in the case of the Project Fund will have any interest or profit derived from them retained in the Project Fund 
until the earlier of the third anniversary of the original issuance and delivery of the Bonds or the date on which the 
Trustee receives the Completion Certificate and thereafter will have any interest or profit derived from them credited 
to the Principal Account if it will be applied to the payment of principal due on the Bonds occurring within 13 
months of such transfer and then to the Interest Account, and (j) in all other cases, will have any interest or profit 
derived from them retained in the Fund or Account from which the investment was made. 

Discharge 

The Indenture, the Note and the Loan Agreement and the estate and rights granted by them cease, 
determine and are void if: 

(a) the Borrower has performed all of its obligations under the Borrower’s Documents and 
the Authority has performed all of its obligations under the Authority’s Documents, 

(b) all expenses of the Trustee which have accrued and will accrue through the final payment 
of the Bonds have been paid or arrangements satisfactory to the Trustee for their payment have been made, 

(c) all expenses of the Authority which have accrued and will accrue through the final 
payment of the Bonds have been paid or arrangements satisfactory to the Authority for their payment have 
been made, 

(d) provision for the payment of all Outstanding Bonds has been made to the satisfaction of 
the Trustee in one or more of the following ways:  (i) by paying or causing to be paid, when due, the 
principal of, premium, if any, and interest on all Outstanding Bonds, (ii) by depositing with the Trustee, in 
trust, at or before maturity, cash in an amount sufficient to pay or redeem (when redeemable) all 
Outstanding Bonds including unpaid interest which has accrued on the Bonds and will accrue  to the final 
payment or redemption of the Bonds and any redemption premium, (iii) by delivering to the Trustee, for 
cancellation, all Outstanding Bonds or (iv) by depositing with the Trustee Defeasance Obligations which 
mature in an amount which will, together with the income or increment to accrue on them but without 
reinvestment, be sufficient to pay or redeem (when redeemable) all Bonds at or before their respective 
maturity dates, including interest which has accrued on the Bonds and will accrue to the final payment or 
redemption of the Bonds and any redemption premium, 

(e) a notice of redemption has been given as required by the Indenture if any of the Bonds 
are to be redeemed before their maturity or if a notice of redemption cannot then be given as provided in 
the Indenture, then the Borrower has given the Trustee, in a form satisfactory to the Trustee, irrevocable 
instructions to provide a notice of redemption to the Registered Owners of any Bonds to be redeemed in 
accordance with the Indenture when a notice of redemption can be timely given under the Indenture, 

(f) if the payment of the Bonds has been provided for as described in clause (d)(ii) or (d)(iv) 
under this heading, the Trustee (i) has been furnished with an Opinion of Bond Counsel to the effect that 
the actions taken pursuant to the provisions summarized under this heading will not adversely affect the 
validity of any Bonds or cause an Event of Taxability with respect to any Bonds to occur and will not cause 
the Bonds to be treated as Arbitrage Bonds and (ii) the Trustee has given notice to the Registered Owners 
of the Bonds at the Registered Owner’s Address of the actions taken as described in clause (d) under this 
heading and 

(g) if the payment of the Bonds has been provided for as described in clause (d)(iv) under 
this heading, the Trustee has been furnished with an opinion from a Qualified Accountant to the effect that 
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the funds available or to be available in the escrow for the payment of the Bonds will be sufficient to pay 
the principal of, premium, if any, and interest on the Bonds. 

On the occurrence of the events described in clauses (a) through (g) under this heading, the Trustee is 
authorized and directed to: 

(h) cancel the Note and deliver it to the Borrower, 

(i) execute and deliver all appropriate instruments evidencing and acknowledging the 
satisfaction of the Indenture and the Loan Agreement and 

(j) assign and deliver to the Borrower any money and investments in any Indenture Fund 
(except money or investments held by the Trustee for the payment of the principal of, premium, if any, and 
interest on any Bond). 

Notwithstanding any other provision of the Indenture which may be contrary to the provisions summarized 
under this heading, all money and Defeasance Obligations which are set aside and held in trust pursuant to the 
provisions summarized under this heading for the payment of the principal of, premium, if any, and interest on the 
Bonds will be applied to and used solely for the payment of the principal of, premium, if any, and interest on the 
particular Bond with respect to which it was so set aside in trust.  The income derived from Defeasance Obligations 
held by the Trustee pursuant to the provisions summarized under this heading which are not needed for the payment 
of the principal of, premium, if any, or interest on the Bonds is to be disposed of in a manner which, in the Opinion 
of Bond Counsel, will not adversely affect the validity of any Bond or cause an Event of Taxability to occur. 

Notwithstanding a discharge of the Indenture as summarized in clause (d)(ii) or (d)(iv) under this heading, 
resulting in the Registered Owners of the Bonds having a claim for the payment of their Bonds solely from the cash 
and securities so set aside, the Indenture will continue to govern the method of making payments on the Bonds, the 
registration, transfer and exchange of the Bonds, the circumstances under which the Bonds may be redeemed and 
similar matters. 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Indenture:  
(a) failure to pay when due the principal of (whether at maturity, redemption, acceleration or otherwise), premium, if 
any, or interest on any Bond; (b) an Event of Default under the Loan Agreement has occurred and is continuing; or 
(c) the Authority for any reason is rendered incapable of fulfilling its obligations under the Indenture; or (d) the 
Authority defaults in the due and punctual performance of any other of the covenants, conditions, agreements and 
provisions contained in the Bonds, the Indenture or any supplemental indenture on the part of the Authority to be 
performed and the default continues for 30 days after written notice specifying the default and requiring that it be 
remedied has been given to the Authority and the Borrower by the Trustee, which may give the notice in its 
discretion and must give the notice upon receipt of a written request of the Registered Owners of at least 25% of the 
aggregate principal amount of the Bonds then Outstanding that it do so; provided that if the default is one which can 
be remedied but cannot be remedied within that 30-day period, the Trustee may grant an extension of the 30-day 
period if the Authority institutes corrective action within that 30-day period and diligently pursues that action until 
the default is remedied; provided, further that the Trustee shall only grant such extension if  the Trustee is provided 
with a certification from the Authority to the effect that such default is one which can be remedied but cannot be 
remedied within that thirty-day period and the Authority has commenced or will promptly commence corrective 
action within that thirty-day period and diligently pursues that action until the default is remedied. 

Acceleration and Other Remedies 

Upon the occurrence of an Event of Default specified in clause (b) under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE – Events of Default” and described in clause (e) or (f) under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Events of Default,” the 
entire principal amount of the Bonds then Outstanding and the interest accrued thereon automatically becomes due 
and payable immediately, without the necessity of any action on the part of the Authority or the Trustee, anything in 
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the Bonds or in the Indenture to the contrary notwithstanding.  The Trustee agrees in the Indenture to give written 
notification of an automatic acceleration to the Authority and the Borrower. 

Upon the occurrence of an Event of Default under the Indenture other than an Event of Default specified in 
clause (a) under this heading, the Trustee may and, upon receipt of a request to do so from the Registered Owners of 
25% of the aggregate principal amount of the Bonds then Outstanding, must, by written notice to the Authority and 
the Borrower declare the principal of and accrued interest on the Bonds (if not then due and payable) to be due and 
payable immediately. 

Upon the occurrence of any Event of Default under the Indenture the Trustee may take whatever action at 
law or in equity it deems necessary or desirable (i) to collect any amounts then due under the Indenture, the Bonds, 
the Loan Agreement or the Note, (ii) to enforce performance of any obligation, agreement or covenant of the 
Authority under the Indenture or the Bonds, of the Borrower under any of the Borrower’s Documents or (iii) to 
otherwise enforce any of its rights. 

None of the remedies under the Indenture is exclusive of any other remedy or remedies.  Each remedy 
given under the Indenture is cumulative and is in addition to every other remedy which is given or which now or 
hereafter exists at law, in equity or by statute.  No delay or omission in the exercise of any right or power accruing 
upon an Event of Default under the Indenture impairs the right or power or is a waiver of or acquiescence in any 
Event of Default.  Every right and power given by the Indenture may be exercised from time to time and as often as 
may be deemed expedient.  No waiver of any Event of Default under the Indenture extends to or affects any 
subsequent or other Event of Default or impairs any rights or remedies consequent thereon. 

Right To Direct Proceedings 

Anything in the Indenture to the contrary notwithstanding, the Registered Owners of a majority of the 
aggregate principal amount of the Bonds Outstanding have the right to direct the exercise of any rights or remedies 
under the Indenture or any of the Borrower’s Documents and the method and place of conducting all proceedings to 
be taken in connection with the enforcement of the Indenture or any of the Borrower’s Documents.  The directions 
of the Registered Owners pursuant to the provisions summarized under this heading are to be (a) contained in a 
request which is signed by the Registered Owners of at least a majority of the aggregate principal amount of the 
Bonds then Outstanding and delivered to the Trustee, (b) in accordance with law and the provisions of the Indenture 
and (c) accompanied with indemnification of the Trustee as provided in the Indenture.  The Trustee may refuse to 
follow any direction that conflicts with law or the Indenture, is unduly prejudicial to the rights of any bondholder, or 
would involve the Trustee in personal liability. 

Application of Proceeds 

(a) Subject to the provisions of paragraph (c) under this heading, if the principal of all the Bonds is 
not due, whether by declaration by the Trustee pursuant to the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Acceleration and Other Remedies” or 
otherwise, then any money received by the Authority or the Trustee as a result of the exercise of one or more of the 
remedies granted by the Indenture or any of the Borrower’s Documents will be applied as follows: 

FIRST:  To the payment of (i) the fees, costs and expenses associated with the exercise of any 
remedy granted by the Indenture or any of the Borrower’s Documents, including reasonable compensation 
to the Trustee and its attorneys and agents, (ii) any expenses of the Authority and (iii) any expenses of the 
Trustee. 

SECOND:  To fund any deficiency in the Rebate Fund if doing so will prevent the occurrence of 
an Event of Taxability. 

THIRD:  To the payment of interest then due on the Bonds, in the order of the maturity of the 
payments of interest then due, together, to the extent permitted by law, with interest on any overdue interest 
at the Special Interest Rate and, if the amount available is not sufficient to pay in full any particular 
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installment of interest, then to the payment of interest ratably, according to the amounts due, to the persons 
entitled to it without discrimination or privilege. 

FOURTH:  To the payment of principal and premium, if any, then due on the Bonds (other than 
Bonds called for redemption for the payment of which money is held pursuant to the provisions of the 
Indenture), in the order of the maturity of the payments of principal and premium then due, together with 
interest on any overdue principal or premium at the Special Interest Rate and, if the amount available is not 
sufficient to pay in full the Bonds due on any particular date then to their payment ratably, according to the 
amount of principal due, to the persons entitled to it without any discrimination or privilege. 

FIFTH:  To the payment of any other sums required to be paid by the Borrower pursuant to any 
provisions of the Indenture or any of the Borrower’s Documents. 

SIXTH:  Any balance is to be paid to the Borrower, its successors or assigns, upon its Written 
Request, to whoever may be lawfully entitled to receive any balance, upon its Written Request, or as any 
court of competent jurisdiction may direct. 

(b) Subject to the provisions summarized in paragraph (c) under this heading, if the principal of the 
Bonds is due, whether by declaration by the Trustee pursuant to the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Acceleration and Other Remedies” or 
otherwise, then any money received by the Authority or the Trustee as a result of the exercise of one or more of the 
remedies granted by the Indenture or any of the Borrower’s Documents will be applied as follows: 

FIRST:  To the payment of (i) the costs and expenses associated with the exercise of any remedy 
granted by the Indenture or any of the Borrower’s Documents, including reasonable compensation to the 
Authority, the Trustee and either of their attorneys and agents, (ii) any expenses of the Authority and (iii) 
any expenses of the Trustee. 

SECOND:  To fund any deficiency in the Rebate Fund if doing so will prevent the occurrence of 
an Event of Taxability. 

THIRD:  To the payment of the full amount of the principal of, premium, if any, and interest then 
due and unpaid on the Bonds.  In the event money available for that purpose is insufficient to pay the full 
amount due, then the money which is available for that purpose will be applied ratably, according to the 
aggregate of principal, interest and premium, if any, then due without preference or priority as between 
principal, interest or premium. 

FOURTH:  To the payment of any other sums required to be paid by the Borrower pursuant to any 
provisions of the Indenture or any of the Borrower’s Documents. 

FIFTH:  Any balance is to be paid to the Borrower, its successors or assigns, upon its Written 
Request, to whoever may be lawfully entitled to receive it, upon its Written Request, or as any court of 
competent jurisdiction may direct. 

(c) If the principal of all the Bonds has been declared due and payable and if the declaration is 
thereafter rescinded and annulled under the provisions of the Indenture then, subject to the provisions summarized in 
paragraph (b) under this heading in the event that the principal of all the Bonds later becomes due or is declared due 
and payable, the money is to be applied in accordance with the provisions summarized in paragraph (a) under this 
heading and any amounts transferred to the Principal Account and Interest Account of the Bond Fund from any 
other Indenture Fund will be returned to the account from which they were taken. 

(d) Whenever money is to be applied pursuant to the provisions summarized under this heading, the 
money is to be applied at the times the Trustee determines, having due regard for the amount of money available for 
application and the likelihood of additional money becoming available for application in the future.  Whenever the 
Trustee applies funds pursuant to the provisions summarized under this heading it will fix the date (which will be a 
Bond Interest Payment Date unless it deems another date more suitable) upon which the application is to be made 
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and on that date interest on the amounts of principal paid ceases to accrue.  The Trustee agrees in the Indenture to 
give any notice it deems appropriate of the deposit with it of any money pursuant to the provisions summarized 
under this heading and of the fixing of the payment date.  Subject to the book entry only system provisions of the 
Indenture, payments of principal to the Registered Owner of any unpaid Bonds will not be made until the Bond is 
presented to the Trustee at its corporate trust office for appropriate endorsement or for cancellation if fully paid. 

Remedies Vested in Trustee 

All rights of action (including the right to file proofs of claim) under the Indenture or under any Bonds may 
be enforced by the Trustee without the possession of any of the Bonds or the production of them in any trial or other 
proceeding relating to them.  Any suit or proceeding instituted by the Trustee is to be brought in its name as Trustee 
without the necessity of joining as plaintiffs or defendants the Registered Owners.  Any resulting recovery or 
judgment is for the benefit of the Registered Owners of the Outstanding Bonds in accordance with the terms of the 
Indenture. 

Rights and Remedies of the Registered Owners of the Bonds 

No Registered Owner of any Bonds has any right to institute any suit, action or proceeding in equity or at 
law for the enforcement of the Indenture, for the execution of any trust created under the Indenture, for the 
appointment of a receiver or any other remedy, unless:  (a) an Event of Default under the Indenture has occurred of 
which the Trustee has been notified as provided in the Indenture or of which it is deemed to have notice, (b) the 
Trustee has received a request to do so and has been offered a reasonable opportunity either to proceed to exercise 
the powers granted in the Indenture or to institute an action, suit or proceeding in its own name, (c) the Trustee has 
been offered indemnity as provided in the Indenture and (d) the Trustee has thereafter failed or refused to exercise 
the powers granted in the Indenture or to institute an action, suit or proceeding in its own name.  No Registered 
Owner has any right to affect, disturb or prejudice the security of the Indenture by its action or to enforce any right 
under the Indenture except in the manner provided in the Indenture and all proceedings at law or in equity are to be 
conducted in the manner provided in the Indenture for the equal and ratable benefit of all the Registered Owners.  
Nothing in the Indenture, however, affects or impairs the right of the Registered Owners to enforce the payment of 
the principal of, premium, if any, and interest on any Bonds at and after its maturity or the obligation of the 
Authority to pay the principal of, premium, if any, and interest on the Bonds issued under the Indenture to the 
Registered Owners at the time, place, from the source and in the manner expressed in the Indenture and the Bonds. 

Waivers of Events of Default 

The Trustee may waive any Event of Default under the Indenture and its consequences and rescind any 
declaration of maturity of principal of and interest on the Bonds and must do so upon receipt of a written request to 
do so from the Registered Owners of a majority in aggregate principal amount of all the Bonds then outstanding in 
respect of which a default in the payment of the principal of, premium, if any, or interest on the Bonds exists, or 
from the Registered Owners of 25% (absent a request to the contrary from a larger percentage) in principal amount 
of the Bonds then Outstanding in the case of any other default.  Directions of the Registered Owners pursuant to the 
provisions summarized under this heading are to be accompanied with indemnification of the Trustee as is provided 
in the Indenture.  Notwithstanding the preceding sentence, the Trustee may not waive any Event of Default in the 
payment of the principal of, premium, if any, or interest on any Bond unless prior to the waiver all arrears of 
principal, premium, if any, and interest on the Bonds, together with interest to the extent permitted by law on those 
amounts at the Special Interest Rate from the date when due, and all fees, costs and expenses of the Authority and 
the Trustee in connection with the Event of Default have been paid or provided for. 

Removal of the Trustee 

The Trustee may be removed at any time without cause upon 30 days’ prior notice (a) at the direction of the 
Borrower (so long as no Default or Event of Default under the Indenture or any of the Borrower’s Documents has 
occurred, whether or not continuing) or (b) by an instrument or concurrent instruments in writing signed by the 
Registered Owners of a majority of the aggregate principal amount of the Bonds then Outstanding and delivered to 
the Trustee and the Authority.  A removal takes effect upon the appointment of a successor or temporary Trustee 
pursuant to the Indenture by the Registered Owners or the Authority and the successor or temporary Trustee’s 
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acceptance of its appointment.  The Trustee’s rights to indemnity and reimbursement of outstanding fees and 
expenses shall survive the Trustee’s resignation or removal. 

Supplemental Indentures Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, enter into an 
indenture or indentures supplemental to the Indenture which are not inconsistent with the terms and provisions of the 
Indenture in order to (a) cure any ambiguity or formal defect or omission in the Indenture, (b) grant to or confer 
upon the Trustee for the benefit of the Registered Owners any additional rights, remedies, powers or authority that 
may lawfully be granted to or conferred upon the Registered Owners or the Trustee, (c) subject to the Indenture 
additional revenues, properties or collateral, (d) supplement the Indenture in any other way which, in the judgment 
of the Trustee, is not to the material prejudice of the Trustee or the Registered Owners or (e) provide for the creation 
of any series of Additional Bonds, as provided in and subject to the conditions and requirements summarized under 
the heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of Additional Bonds.” 

Supplemental Indentures Requiring the Consent of the Registered Owners 

Exclusive of supplemental indentures covered by the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental Indentures Not Requiring the 
Consent of the Registered Owners,” the Authority and the Trustee, with the prior written consent of the Registered 
Owners of a majority of the aggregate principal amount of the Bonds then Outstanding, may enter into an indenture 
or indentures supplemental to the Indenture as the Authority and the Trustee deem necessary and desirable for the 
purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of the terms or provisions 
contained in the Indenture or in any supplemental indenture.  No supplemental indenture, however, may permit, 
(a) an extension of the stated maturity or reduction in the principal amount of, reduction in the rate or extension of 
the time for paying interest on, a reduction of any premium payable on the redemption of or a reduction in the 
amount or extension of the time for any payment required by any sinking fund or principal fund applicable to any 
Bond without the consent of the Registered Owners of all Bonds at the time Outstanding which would be affected by 
the action to be taken, (b) the creation of any lien prior to or on a parity with the lien of the Indenture, without the 
consent of the Registered Owners of all Bonds at the time Outstanding, (c) a reduction in the aggregate principal 
amount of Bonds the Registered Owners of which are required to consent to any supplemental indenture without the 
consent of the Registered Owners of all Bonds at the time Outstanding which would be affected by the action to be 
taken or (d) a modification of the rights, duties or immunities of the Trustee. 

If at any time the Authority requests the Trustee to enter into a supplemental indenture for any of the 
purposes summarized under this heading, the Trustee agrees in the Indenture, upon being satisfactorily indemnified 
with respect to expenses, to send notice of the proposed execution of the supplemental indenture by first class mail 
to the Registered Owner of each of the Bonds at the Registered Owner’s Address subject, for so long as the Bonds 
are in a book entry system, to the letter of representations.  The notice shall be prepared by the Authority (or by the 
Borrower at the request of the Authority) and shall briefly set forth the nature of the proposed supplemental 
indenture and state that copies of it are on file at the Designated Trust Office of the Trustee for inspection by the 
Registered Owner of any Bond.  If, within 60 days or any longer period as is prescribed by the Authority following 
the mailing of the notice, consent of the percentage of the Registered Owners of the Bonds then Outstanding 
required for such amendment has been obtained, no Registered Owner of any Bond has any right to object to any of 
the terms and provisions contained in the provisions summarized under this heading or their operation, in any 
manner to question the propriety of the execution of the supplemental indenture or to enjoin or restrain the Trustee 
or the Authority from executing the supplemental indenture or from taking any action pursuant to the provisions of 
the supplemental indenture.  No supplement or amendment shall be entered into unless an Opinion of Bond Counsel 
is delivered to the effect that the supplement or amendment is authorized and permitted by the governing document, 
is enforceable, and does not adversely impact the tax-exempt status of interest on the Bonds.  The Trustee shall not 
be required to execute any supplemental indenture that materially adversely affects the Trustee’s rights, duties, 
indemnities or immunities. 
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Amendments to the Borrower’s Documents Not Requiring the Consent of the Registered Owners 

The Authority and the Trustee may, without the consent of or notice to the Registered Owners, consent to 
any amendment, change or modification of any of the Borrower’s Documents (a) as may be required by the 
provisions of the Loan Agreement and the Indenture, (b) for the purpose of curing any ambiguity or formal defect or 
omission in any of the Borrower’s Documents, (c) in connection with any other change in any of the Borrower’s 
Documents which, in the judgment of the Trustee, is not to the material prejudice of the Trustee or the Registered 
Owners, or (d) to consent to the creation of any series of Additional Bonds, as summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Issuance of Additional Bonds,” including 
therein any amendment of the Loan Agreement to provide for increased loan payments and, if necessary, to provide 
terms and conditions relating to the acquisition, construction, installation and equipping of any Improvement 
financed with the proceeds of such series of Additional Bonds, or to subject to the lien of the Mortgage such 
Improvement. 

Amendments to the Borrower’s Documents Requiring the Consent of the Registered Owners 

Except for the amendments, changes or modifications summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE – Amendments to the Borrower’s Documents Not Requiring the 
Consent of the Registered Owners,” neither the Authority nor the Trustee will consent to any other amendment, 
change or modification of any of the Borrower’s Documents without mailing a notice to all Registered Owners and 
obtaining the prior written consent of the Registered Owners of a majority of the aggregate principal amount of the 
Bonds then Outstanding which are affected by the change in the manner summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental Indentures Requiring the 
Consent of the Registered Owners.”  No amendment to any of the Borrower’s Documents, however, may permit, (a) 
an extension of the stated maturity or reduction in the principal amount of, reduction in the rate or extension of the 
time for paying interest on, a reduction of the amount or an extension of the time for paying any premium payable 
on the prepayment of, or a reduction in the amount or extension of the time for any payment of principal on any of 
the Borrower’s Documents without the consent of the Registered Owners of all the Bonds Outstanding which would 
be affected by the action to be taken, (b) the creation of any lien prior to or on a parity with any lien created by any 
of the Borrower’s Documents without the consent of the Registered Owners of all Bonds at the time Outstanding, (c) 
a reduction in the aggregate principal amount of Bonds the Registered Owners of which are required to consent to 
any amendment of any of the Borrower’s Documents without the consent of the Registered Owners of all Bonds at 
the time Outstanding which would be affected by the action to be taken or (d) modify the rights, duties or 
immunities of the Trustee without the written consent of the Trustee.  If at any time the Authority and the Borrower 
request the consent of the Trustee to any proposed amendment, change or modification of any of the Borrower’s 
Documents the Trustee agrees in the Indenture, upon being satisfactorily indemnified with respect to expenses, to 
send notice of the proposed amendment, change or modification in the same manner as summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Supplemental Indentures Requiring 
the Consent of the Registered Owners.”  The notice shall be prepared by the Authority or the Borrower, shall briefly 
set forth the nature of the proposed amendment, change or modification and state that copies of the instrument 
embodying it are on file at the Designated Trust Office of the Trustee for inspection by the Registered Owners.  
Before the Authority or the Trustee shall consent to, any modification, alteration, change, amendment or supplement 
to any of the Borrower’s Documents described under this heading there shall be delivered to the Authority and the 
Trustee an Opinion of Counsel stating that such modification, alteration, change, amendment or supplement is 
authorized or permitted by the Indenture. 

Issuance of Additional Bonds 

In addition to the Series 2017 Bonds, the Authority may, upon request of the Borrower, issue, and the 
Trustee shall authenticate and deliver, Additional Bonds to (i) provide funds to complete the Project, (ii) provide 
financing for Improvements or for Related Facilities or (iii) subject to applicable law, refund any Bonds then 
outstanding and, in case of an advance refunding, the interest thereon to maturity or a specified redemption date. 
Any such Additional Bonds shall be authorized by resolution of the Authority and described in a supplemental 
indenture executed by the Authority and the Trustee and, when so issued, authorized and described, shall be secured 
by the Indenture and the Trust Estate on a parity with the Bonds then outstanding under the Indenture; provided, that 
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no such Additional Bonds shall be issued under the Indenture or secured by the Trust Estate on a parity with the 
outstanding Bonds unless the following are delivered to the Trustee: 

A. An Authority resolution authorizing the issuance of the Additional Bonds and the sale thereof to 
the purchaser or purchasers named therein for the purchase price set forth therein; 

B. An Authority order directing the authentication of such Additional Bonds and the delivery thereof 
to or upon the order of the purchaser or purchasers named therein upon payment of the purchase price set forth 
therein; 

C. An Officer’s Certificate of the Borrower requesting the issuance of such Additional Bonds, stating 
that no default has occurred under the Loan Agreement which has not been cured, that the Additional Bonds to be 
authenticated have not theretofore been issued and that all conditions precedent provided for in the Indenture 
relating to the authentication and delivery of such Additional Bonds have been complied with; 

D. An Officer’s Certificate of the Borrower and an Opinion of  Counsel as required by paragraph (a) 
under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Indebtedness 
Generally”, and as applicable, either a report of an Independent Accountant or Independent Consultant required by 
paragraph (c) or to evidence satisfaction of paragraphs (b) or (d) of the provisions summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Indebtedness Generally,” 
demonstrating the ability of the Borrower to incur the Indebtedness underlying or evidenced by such Additional 
Bonds;  

E. An Opinion of Bond Counsel: 

(1) stating that all conditions precedent provided in the Indenture relating to the 
authentication and delivery of such Additional Bonds have been complied with; 

(2) stating that the Additional Bonds whose authentication and delivery are then applied for, 
when issued and executed by the Authority and authenticated and delivered by the Trustee, will be the valid 
and binding obligations of the Authority in accordance with their terms and entitled to the benefits of and 
secured by the lien of the Indenture, the Loan Agreement and the Mortgage equally and ratably with all 
Outstanding Bonds; and 

(3) stating that the issuance of such Additional Bonds will not affect the tax-exempt nature 
for federal income tax purposes of any tax-exempt Bonds then Outstanding; 

F. An executed counterpart of the supplemental indenture creating such Additional Bonds; 

G. Cash in the amount necessary to make the balance in the Debt Service Reserve Fund equal to the 
Debt Service Reserve Requirement immediately after the issuance of the Additional Bonds, which cash may be from 
proceeds of such Additional Bonds if so provided in the Authority order referred to in paragraph B under this 
heading; 

H. An executed counterpart of an amendment to the Loan Agreement providing for additional loan 
payments sufficient to provide for the payment of principal, premium, if any, and interest on all Bonds and 
Additional Bonds to be Outstanding after the issuance of such series of Additional Bonds; 

I. An executed counterpart of a Note or replacement Note, as necessary, to evidence and provide for 
the payment of all obligations due under the Loan Agreement, including the principal, premium, if any, and interest 
due on the Bonds and such series of Additional Bonds; 

J. The Authority resolution authorizing the execution and delivery of the supplemental indenture, the 
amendment to the Loan Agreement and such Additional Bonds; 
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K. Executed counterparts of amendments or supplements to the Mortgage, describing the Additional 
Bonds as additional indebtedness secured by the Mortgage, and subjecting to the lien of the Mortgage and any 
additional property acquired or to be acquired from the proceeds of such Additional Bonds; and 

L. A Borrower resolution authorizing the execution and delivery of the amendment to the Loan 
Agreement, the amendment or supplement to the Mortgage, if any, and approving the supplemental indenture and 
the issuance and sale of such Additional Bonds. 

Any Additional Bonds shall be dated, shall bear interest at a rate or rates not exceeding the maximum rate, 
if any, permitted by law, shall have stated maturities, and may be subject to redemption prior to their stated 
maturities at such times and prices and on such terms and conditions, all as may be provided by the supplemental 
indenture authorizing their issuance.  All Additional Bonds shall be payable and secured equally and ratably and on 
a parity with the Bonds and any Additional Bonds theretofore issued, entitled to the same benefits and security of 
the Indenture, the Loan Agreement and the Mortgage, other than with respect to a Debt Service Reserve Fund 
established for a particular series of Additional Bonds. 

SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT 

Deposits in Respect of the Note and Other Payments 

The Borrower agrees in the Loan Agreement to make the following payments to the Trustee: 

(a) for deposit into the Interest Account on the 20th day of each month, a sum equal to at 
least one sixth (1/6th) of the amount necessary, together with any money then on deposit in the Interest 
Account and available for that purpose, to pay the next installment of interest due on the Note; and 

(b) for deposit into the Principal Account on the 20th day of each month, commencing May 
1, 2018, a sum equal to at least one sixth (1/6th) of the amount necessary, together with any money then on 
deposit in the Principal Account and available for that purpose, to pay the next installment of principal due 
on the Note. 

Obligation of the Borrower Unconditional 

The Borrower agrees in the Loan Agreement that its obligation to make the payments described in the Loan 
Agreement and the Note and to perform its obligations under the Loan Agreement and the Note is absolute and 
unconditional and is not subject to diminution by any defense (other than payment), by any right of set off, 
counterclaim or abatement, by the happening or non-happening of any event or for any other reason whatsoever. 

Pledge of the Loan Agreement and the Note 

Except for Unassigned Rights, all of the Authority’s right, title and interest in the Loan Agreement and the 
Note (including the right to receive the payments to be made by the Borrower pursuant to the Note) have been 
assigned to the Trustee by the Indenture.  The Borrower consents to that assignment and agrees in the Loan 
Agreement that the Trustee may enforce any of the rights, privileges and remedies of the Authority under the Loan 
Agreement and the Note other than the Unassigned Rights. 

Issuing Expenses Fund Insufficiency 

 If amounts in the Issuing Expenses Fund available for the payment of Issuing Expenses are insufficient to 
pay Issuing Expenses in full, the Borrower agrees in the Loan Agreement to complete the payment of the Issuing 
Expenses from its own funds. 
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The Refunding; Agreement To Complete the Project 

The Borrower agrees in the Loan Agreement to cause the refunding of the Prior Bonds on the Redemption 
Date and to complete or cause the completion of the Project.  The Borrower also agrees in the Loan Agreement to 
construct, acquire and install any additional land, improvements or equipment that are necessary, in the judgment of 
the Borrower, for the operation of the Project. 

Establishment of the Completion Date 

Upon the completion of all of the respective components of the Project to be financed with proceeds of the 
Bonds, the Borrower agrees in the Loan Agreement to deliver to the Trustee and the Authority a Completion 
Certificate. 

Project Fund Insufficiency 

If amounts in the Project Fund available for payment of the Project Costs are insufficient to pay the costs of 
the Project in full, the Borrower agrees in the Loan Agreement to complete the Project at its own expense.   

Inspection of the Bond Financed Property 

The Borrower agrees in the Loan Agreement that each of the Authority, the Trustee and the authorized 
agents of either of them, on reasonable prior written notice and as often as the Authority and the Trustee reasonably 
determine to be desirable, (a) have the right at reasonable times to enter upon the Facilities in order to examine and 
inspect the Bond Financed Property, (b) have the right to any access to the Facilities that is reasonably necessary to 
complete the Project or to repair and maintain the Bond Financed Property in the event the Borrower fails to do so, 
(c) will be permitted to discuss the affairs and finances of the Borrower with its officers and independent 
accountants and (d) will be permitted at all reasonable times to examine and copy the books and records of the 
Borrower with respect to the Bond Financed Property; provided, however, the Borrower shall not be required to 
disclose or discuss information that it is required to hold confidential either by law or contract. 

Sufficient Revenues 

Notwithstanding any other provision of the Loan Agreement or any other of the Borrower’s Documents, 
the Borrower unconditionally agrees in the Loan Agreement that it will pay pursuant to the Loan Agreement and the 
Note the full amount needed and at the times needed to enable the Authority to make timely payment of the 
principal of (whether due upon maturity, redemption, acceleration or otherwise), premium, if any, and interest on the 
Bonds. 

Insurance 

The Borrower agrees in the Loan Agreement to maintain or cause to be maintained, at its sole cost and 
expense, insurance with respect to its property and operations against the casualties, contingencies and risks 
(including, but not limited to, business interruption, public liability and fire and extended coverage) and in amounts 
not less than is customary in a case of organizations engaged in the same or similar activities and similarly situated 
which is adequate to protect itself and its property and operations.  The policy required by the provisions 
summarized under this heading for fire and extended coverage must name the Trustee, as its interest may appear, as 
mortgagee.  Each policy required by the provisions of the Indenture summarized under this heading must be 
noncancelable except upon 30 days prior written notice to the Borrower, and to extent applicable, the Trustee.  The 
Borrower agrees in the Loan Agreement to give immediate notice to the Trustee of receipt of any notice of 
cancellation.  Annually, on or prior to November 1 of each year, the Borrower agrees in the Loan Agreement to 
deliver a certificate of an Independent Insurance Consultant to the Authority and the Trustee which indicates that the 
insurance then being maintained by the Borrower meets the requirements of the provisions summarized under this 
heading.  The Borrower may self-insure or participate in pooled-risk insurance or similar programs if the 
Independent Insurance Consultant determines that it is prudent under the circumstances and the certificate required 
by the preceding sentence sets forth such circumstances and a description of those programs. 
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Maintenance of Tax Status 

The Borrower is organized and operated exclusively for religious, educational or charitable purposes and 
not for pecuniary profit.  Subject to the provisions summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Maintenance of Existence,” the Borrower agrees in the Loan 
Agreement that it will at all times maintain 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.  The Borrower agrees in the Loan 
Agreement that it will not take any action or permit any action to be taken by others which will adversely affect its 
agreement summarized under this heading. 

The Borrower further agrees in the Loan Agreement that none of its revenues, income or profits, whether 
realized or unrealized, will be distributed to any of its directors or inure to the benefit of any private Person; 
provided that the Borrower may pay to any Person the value of any service performed for or any product supplied to 
the Borrower by that Person. 

Maintenance of Existence 

The Borrower agrees in the Loan Agreement that during the term of the Loan Agreement it will maintain 
its existence as a nonstock, nonprofit corporation and will be duly qualified to transact business in the State, will not 
dissolve, will not sell, lease (except pursuant to a Permitted Encumbrance as defined in the Mortgage), transfer or 
otherwise dispose of all or substantially all of its assets, will not consolidate with or merge into another corporation, 
and will not permit one or more other corporations to consolidate with or merge into it. 

The Borrower may, without violating the provisions summarized under this heading, consolidate with or 
merge into another Domestic Corporation, permit one or more other Domestic Corporations to consolidate with or 
merge into it, sell or otherwise transfer to another Domestic Corporation all or substantially all of its assets if (a) the 
Surviving Corporation is a corporation organized and existing under the laws of the State or is qualified to do 
business in the State, (b) the Surviving Corporation (unless it is the Borrower) expressly assumes and agrees in a 
writing delivered to and satisfactory in form and content to the Trustee and the Authority to perform all of the 
Borrower’s obligations under the Borrower’s Documents, (c) immediately after giving effect to the transaction (i) no 
Default or Event of Default under the Loan Agreement has occurred and is continuing, (ii) based on the audited 
financial statements for the most recently completed Fiscal Year prior to the transaction, and assuming the 
transaction took place prior to the end of that Fiscal Year, the Surviving Corporation (or Borrower, as applicable) 
would have Net Income Available for Debt Service not less than 125% of the Annual Debt Service for that Fiscal 
Year, and (iii) based on the audited financial statements for the most recently completed Fiscal Year prior to the 
transaction, and assuming the transaction took place prior to the end of that Fiscal Year, the Surviving Corporation 
(or Borrower, as applicable) would have net assets (or fund balance) greater than the net assets (fund balance) for 
that Fiscal Year without the transaction being in effect, (d) the Surviving Corporation is an organization described in 
Section 501(c)(3) of the Code and exempt from federal income taxation under Section 501(a) of the Code, (e) the 
Borrower has delivered to the Authority and the Trustee an Opinion of Bond Counsel to the effect that the 
transaction will not adversely affect the validity of the Bonds or cause an Event of Taxability to occur and (f) the 
Borrower has delivered to the Authority and the Trustee an Officer’s Certificate of the Borrower and an Opinion of 
Counsel (which may rely upon the certificate with respect to matters of fact) each stating that the consolidation, 
merger, conveyance or transfer complies with the provisions summarized under this heading (including, but not 
limited to, the Officer’s Certificate demonstrating compliance with the conditions set forth in (c)(ii) and (iii) above) 
and that all the conditions in the Loan Agreement to the transaction have been complied with. 

Upon a consolidation, merger, sale or other transfer permitted by the provisions summarized under this 
heading, the Surviving Corporation, as applicable, succeeds to, is substituted for and may exercise every right and 
power of the Borrower under the Loan Agreement with the same effect as if the Surviving Corporation had been 
named as the Borrower in the Loan Agreement.  No sale or other transfer permitted by the Loan Agreement, 
however, relieves the Borrower or any Surviving Corporation which has previously become the Borrower in the 
manner prescribed under this heading from its liability as the obligor and maker on the Note. 
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Financial Information and Reports 

The Borrower agrees in the Loan Agreement to keep proper books of record and account in which full, true 
and correct entries will be made of all the Borrower’s business and affairs in accordance with generally accepted 
accounting principles consistently applied. 

The Borrower agrees in the Loan Agreement to furnish to the Financial Statement Recipients, and any 
beneficial owner of Bonds who may request in writing, 

(i) as soon as available, and in any event within 150 days after the close of each Fiscal Year 
of the Borrower, a copy of the detailed annual audit report for such year and accompanying consolidated 
financial statements  of the Borrower and its consolidated affiliates, prepared in reasonable detail and in 
accordance with generally accepted accounting principles by Independent Accountants which audit report 
shall be accompanied by:  (A) an opinion of such accountants to the effect that the same fairly presents the 
consolidated financial condition and the consolidated results of operations of the Borrower for the periods 
and as of the relevant dates thereof; (B) a certificate of such accountants stating that in the ordinary course 
of their audit, conducted in accordance with generally accepted auditing practices, they did not become 
aware of any Event of Default insofar as it relates to accounting matters or, if their audit disclosed an Event 
of Default with respect to accounting matters, a specification of the Event of Default and (C) an Officer’s 
Certificate executed by the chief financial officer of the Borrower stating he or she did not become aware 
of any Event of Default, or describes an Event of Default, if any, and demonstrating compliance with the 
covenants summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Maintenance of Rates” and “ – Days Cash on Hand”; and 

(ii) as soon as available, and in any event within 60 days after the close of each fiscal quarter, 
a copy of the management prepared unaudited financial statements of the Borrower prepared in reasonable 
detail and in accordance with generally accepted accounting principles.  

The Borrower agrees in the Loan Agreement that all pertinent financial books, documents and vouchers 
(other than donor, resident and personnel records) relating to the Borrower’s business, affairs and properties will at 
all times upon reasonable prior written notice during regular business hours be open to the inspection of an 
accountant or other agent (who may make copies of all or any part of them) as is from time to time designated and 
compensated by the Financial Statement Recipients making the inspection in order to enable them to determine 
whether the Borrower has complied with the covenants, terms and provisions of the Loan Agreement.  Without 
limitation, the Borrower will permit any of the Financial Statement Recipients or the persons designated by them to 
visit and inspect, at their own expense, any of the properties of the Borrower and to discuss the affairs, finances and 
accounts of the Borrower with its officers and accountants, all at reasonable times, upon prior written notice and as 
often as the Financial Statement Recipients may reasonably desire.  The Trustee shall have no duty to review or 
analyze any financial statements provided to the Trustee summarized under this heading and shall hold such 
financial statements solely as a repository for the benefit of the bondholders; the Trustee shall not be deemed to have 
notice of any information contained therein or Event of Default that may be disclosed therein in any manner. 

Tax Exempt Bonds 

The Borrower and Authority intend that the interest paid on the Bonds will be excluded from the gross 
income of the Owners of the Bonds for federal income tax purposes pursuant to Section 103 of the Code.  The 
Borrower and Authority each respectively agrees in the Loan Agreement that it will not take any action which 
would, or fail to take any action the omission of which would, cause an Event of Taxability to occur.  The 
obligations of the Borrower and the Authority summarized under this heading survive a defeasance of the Bonds 
pursuant to the provisions summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF THE 
INDENTURE – Discharge” and continue until all the Bonds have been paid. 

Maintenance of Rates 

The Borrower agrees in the Loan Agreement that it will, subject to applicable requirements or restrictions 
imposed by law, maintain its rates, charges and other revenues at a level such that in each Fiscal Year, based on the 
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audited financial statements delivered as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Financial Information and Reports”, beginning with the 
Borrower’s Fiscal Year ending December 31, 2019, its Net Income Available for Debt Service will not be less than 
110% of its Annual Debt Service Requirement for that Fiscal Year. 

If in any Fiscal Year beginning with the Borrower’s Fiscal Year ending December 31, 2019, the 
Borrower’s Net Income Available for Debt Service is less than 110% of its Annual Debt Service Requirement for 
such Fiscal Year, the Borrower will immediately request an Independent Consultant to make recommendations with 
respect to its operations, including its rates.  The Borrower agrees in the Loan Agreement to consider any 
recommendations by the Independent Consultant and, to the fullest extent practicable, to a adopt and carry out such 
recommendations.  The Borrower agrees in the Loan Agreement that it will within 30 days after receipt file copies 
of the Independent Consultant’s opinion and recommendations with the Authority, the Trustee and the Purchaser.  
The provisions summarized under this heading shall not be construed to prohibit the Borrower from serving indigent 
patients or residents to the extent required for it to continue its qualification as a tax-exempt organization or to 
maintain eligibility to participate in the Medicare and Medicaid programs, to comply with any other requirements of 
law, or from serving any other class of patients or residents without charge or at reduced rates so long as such 
service does not prevent the Borrower from satisfying the other requirements of the provisions summarized under 
this heading.  The Trustee has no duty or obligation to monitor the Borrower’s compliance with any 
recommendations of the Independent Consultant.  The Trustee is authorized to provide copies of any such 
recommendations to all bondholders. 

So long as the Borrower is otherwise in full compliance with its obligations under the Loan Agreement, 
including following, to the fullest extent practicable, the recommendations of the Independent Consultant, it shall 
not constitute an Event of Default that the Net Income Available for Debt Service of the Borrower for any one Fiscal 
Year is less than 110% of the Annual Debt Service Requirement for such Fiscal Year; provided, however, it shall 
constitute an Event of Default if the Net Income Available for Debt Service for any two consecutive Fiscal Year is 
less than 100% of the Annual Debt Service Requirement for each of such Fiscal Years. 

Days Cash on Hand 

Commencing with the Fiscal Year ending December 31, 2019, the Borrower agrees in the Loan Agreement 
that each December 31, based on the audited financial statements for such Fiscal Year, Days Cash on Hand shall not 
be less than 45 days.   

If in any Fiscal Year beginning with the Borrower’s Fiscal Year ending December 31, 2019 the Borrower’s 
Days Cash on Hand is less than 45 days for such Fiscal Year, the Borrower will immediately request an Independent 
Consultant to make recommendations with respect to its operations, including its rates.  The Borrower agrees to 
consider any recommendations by the Independent Consultant and, to the fullest extent practicable, to adopt and 
carry out such recommendations.  The Borrower agrees that it will within 30 days after receipt file copies of the 
Independent Consultant’s opinion and recommendations with the Authority, the Trustee and the Purchaser.  This 
Section shall not be construed to prohibit the Borrower from serving indigent patients or residents to the extent 
required for it to continue its qualification as a tax-exempt organization or to maintain eligibility to participate in the 
Medicare and Medicaid programs, to comply with any other requirements of law, or from serving any other class of 
patients or residents without charge or at reduced rates so long as such service does not prevent the Borrower from 
satisfying the other requirements of this Section.  The Trustee has no duty or obligation to monitor the Borrower’s 
compliance with any recommendations of the Independent Consultant.  The Trustee is authorized to provide copies 
of any such recommendations to all bondholders.   

So long as the Borrower is otherwise in full compliance with its obligations under the Loan Agreement, 
including following, to the fullest extent practicable, the recommendations of the Independent Consultant, it shall 
not constitute an Event of Default that the Days Cash On Hand for any one Fiscal Year is less than 45 days for such 
Fiscal Year; provided, however, it shall constitute an Event of Default if the Days Cash on Hand for any two 
consecutive Fiscal Years is less than 45 days for each of such Fiscal Years. 
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Debt Service Reserve Fund 

Simultaneously with the issuance and sale of the Bonds, a deposit will be made to the Debt Service Reserve 
Fund in the amount of the Debt Service Reserve Fund Requirement.  All of that amount will be derived from the 
sale of the Bonds.  Money on deposit in the Debt Service Reserve Fund will be used to make up any deficiencies in 
the Interest Account and the Principal Account (in that order) as provided in the Indenture. 

If (a) the cash and Qualified Investments on deposit in the Debt Service Reserve Fund is less than the Debt 
Service Reserve Fund Requirement on any date as a result of a transfer from the Debt Service Reserve Fund to the 
Principal Account or the Interest Account to fund a deficiency in one or both of those accounts, then the Borrower 
agrees in the Loan Agreement to deposit amounts sufficient to make up the deficiency in six (6) consecutive 
substantially equal monthly installments beginning with the first day of the month after the month in which the 
deficiency occurred or (b) it is determined that on a Valuation Date that the value of the cash and Qualified 
Investments then on deposit in the Debt Service Reserve Fund is less than 100% of the Debt Service Reserve Fund 
Requirement (other than due to a deficiency described in (a) above), the Borrower agrees in the Loan Agreement to 
deposit in the Debt Service Reserve Fund amounts sufficient to make up the deficiency within 120 days following 
the date on which the Borrower received notice of the deficiency. 

If on any Valuation Date the amount on deposit in the Debt Service Reserve Fund exceeds the Debt Service 
Reserve Fund Requirement the excess will be transferred on that date to the Principal Account as provided in the 
Indenture. 

Transactions with Affiliates 

The Borrower agrees in the Loan Agreement that it will not make payments for property or services except 
at an amount equal to the fair market value thereof.  Notwithstanding the foregoing, the Borrower may make 
payments or transfers of property or cash to an Affiliate so long as (i) the Borrower’s Net Income Available for Debt 
Service was not less than 120% of its Annual Debt Service Requirement in the prior Fiscal Year, (ii) no Event of 
Default has occurred under the Loan Agreement or will occur under the Loan Agreement as a result of such transfer,  
(iii) the Debt Service Reserve Fund contains an amount not less than the Debt Service Reserve Fund Requirement 
and (iv) the Borrower was in compliance with the Days Cash on Hand requirement on the immediately preceding 
December 31 and will remain in compliance with the Days Cash on Hand requirement on the immediately 
succeeding December 31. 

Indebtedness Generally 

The Borrower agrees in the Loan Agreement that, until all of its obligations under the Loan Agreement 
have been fully paid and discharged, the Borrower shall not, directly or indirectly, incur any Long-Term 
Indebtedness except as summarized under this heading. 

The Borrower may incur Long-Term Indebtedness if: 

(a) Before incurring or otherwise becoming liable with respect to any such Long-Term 
Indebtedness, the Borrower shall furnish the Trustee: 

(i) an Officer’s Certificate of the Borrower which shall (A) state the general 
purpose for which such Long-Term Indebtedness is to be incurred, (B) state the principal amount 
of Long-Term Indebtedness to be incurred, the maturity date(s) or date(s) for principal payments 
thereof and the interest rate or rates with respect thereto and (C) state that after incurrence there 
will be no Default or Event of default under the Loan Agreement or any of the Borrower’s 
Documents; and 

(ii) an Opinion of Counsel for the Borrower to the effect that all conditions 
precedent in the Loan Agreement specified for incurring such Long-Term Indebtedness have been 
satisfied. 
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(b) The Borrower shall not incur any Long-Term Indebtedness to advance refund 
Outstanding Bonds unless, in addition to the filing of the items described in paragraph (a) above: 

(i) there shall be filed with the Trustee a report of an Independent Accountant to the 
effect that the proceeds of the Long-Term Indebtedness, together with any other funds deposited 
with the Trustee for such purpose, will be not less than an amount sufficient to pay the principal of 
and the redemption premium, if any, on the Outstanding Bonds to be refunded and the interest 
which will become due and payable thereon on or prior to the redemption date or stated maturity 
thereof, or that the principal of and interest on Defeasance Obligations purchased from such 
proceeds or from other funds provided by the Borrower and deposited in trust with the Trustee, 
which Defeasance Obligations do not permit redemption thereof at the option of the issuer, when 
due and payable (or redeemable at the option of the holder) will provide, together with any other 
moneys which shall have been deposited irrevocably with the Trustee for such purpose, sufficient 
moneys to pay such principal, redemption premium, if any, and interest; and 

(ii) there shall be filed with the Trustee an Opinion of Bond Counsel to the effect 
that the incurring of such Long-Term Indebtedness and the refunding of Bonds with the proceeds 
thereof will not prejudice the exemption from federal income tax of the interest accruing on any of 
the Bonds. 

(c) Except as summarized in paragraphs (b) and (d) under this heading, the Borrower shall 
not incur any Long-Term Indebtedness unless it shall furnish the Trustee, in addition to the items described 
in paragraph (a) under this heading, either: 

(i) a written report or opinion of an Independent Accountant stating that the Net 
Income Available for Debt Service of the Borrower for each of the last two Fiscal Years for which 
audited Financial Statements are available preceding the date on which the proposed Long-Term 
Indebtedness is to be incurred were more than one hundred twenty percent (120%) of the 
Maximum Annual Debt Service Requirement on Long-Term Indebtedness (including such Annual 
Debt Service Requirements for the proposed Long-Term Indebtedness but excluding such 
requirements for any then outstanding Long-Term Indebtedness or Bonds to be refinanced by the 
proposed Long-Term Indebtedness) for each of such Fiscal Years, or 

(ii) (provided the Borrower met its covenants summarized under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Maintenance of 
Rates” in the most recent Fiscal Year) a financial forecast accompanied by an Independent 
Consultant’s examination report stating that the estimated Net Income Available for Debt Service 
of the Borrower for the Fiscal Year after the Fiscal Year in which any Improvements, Related 
Facilities or other facilities being financed by such Long-Term Indebtedness are to be placed in 
service, or are to achieve stabilized occupancy, as applicable, or, if no Improvements, Related 
Facilities or other facilities are to be financed thereby, the Fiscal Year after the Fiscal Year in 
which the proposed Long-Term Indebtedness is to be incurred, will be not less than one hundred 
twenty-five percent (125%) of the Maximum Annual Debt Service Requirement on Long-Term 
Indebtedness (including such requirements for the proposed Long-Term Indebtedness but 
excluding such requirements for any then outstanding Long-Term Indebtedness or Bonds to be 
refinanced by the proposed Long-Term Indebtedness) for such Fiscal Year. 

(d) Notwithstanding the provisions summarized in paragraph (c) under this heading, the 
Borrower may incur Long-Term Indebtedness (i) if and to the extent necessary to provide additional funds 
for completing payment of the cost of any Improvements, Related Facilities or other facilities for which any 
Long-Term Indebtedness shall have been incurred at one time or from time to time pursuant to the 
provisions summarized under this heading, or (ii) for refinancing the principal amount of any outstanding 
Long-Term Indebtedness provided the Maximum Annual Debt Service Requirement on Long-Term 
Indebtedness (including such requirements for the proposed Long-Term Indebtedness but excluding such 
requirements for the Long-Term Indebtedness to be refinanced thereby) will be no greater than what the 
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Maximum Annual Debt Service Requirement on Long-Term Indebtedness would have been had such 
proposed Long-Term Indebtedness not been incurred nor the refinancing accomplished. 

(e) If such Long-Term Indebtedness to be incurred is going to be Additional Bonds, the 
provisions of the Indenture summarized under the heading “SUMMARY OF CERTAIN PROVISIONS OF 
THE INDENTURE – Issuance of Additional Bonds” shall also apply. 

(f) Notwithstanding the foregoing provisions regarding the incurrence of Long-Term 
Indebtedness, under the Loan Agreement, the Borrower is permitted to incur Short-Term Indebtedness, but 
at no time shall the Outstanding amount of such Short-Term Indebtedness exceed $1,000,000. 

Calculation of Debt Service 

The calculation of Annual Debt Service Requirements on Long-Term Indebtedness whether pursuant to the 
Loan Agreement or the Indenture, shall be made in a manner consistent with that set forth under the heading 
“SUMMARY OF CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Indebtedness Generally” and the 
following: 

(a) With respect to Balloon Indebtedness, such Balloon Indebtedness shall be assumed to be 
amortized in substantially equal annual amounts to be paid for principal and interest over an assumed 
amortization period of years equal to the number of years from the date of issuance of such Balloon 
Indebtedness to the longer of (i) its stated maturity or (ii) twenty years from its issuance date, and at the 
stated interest rate applicable to such Balloon Indebtedness. 

(b) With respect to Variable Rate Indebtedness, in determining the amount of debt service 
payable on Variable Rate Indebtedness for any future period, interest on such indebtedness for any period 
of calculation (the “Determination Period”) shall be computed by assuming that the rate of interest 
applicable to the Determination Period is equal to the average annual rate of interest on similar securities 
(calculated in the manner in which the rate of interest for the Determination Period is to be calculated) 
which was in effect for the twenty-four month period prior to a date selected by the Borrower, which 
selected date is within 45 days immediately preceding the beginning of the Determination Period, plus two 
percent (2%) per annum, as certified by a banking or investment banking institution knowledgeable in 
matters of variable rate financing or, if it is not possible to calculate such average annual rate of interest, by 
assuming that the rate of interest applicable to the Determination Period is equal to the rate of interest then 
in effect on such Variable Rate Indebtedness, plus two percent (2%) per annum.  In addition, debt service 
shall include any continuing credit enhancement, liquidity and/or remarketing fees for the relevant period. 

Events of Default 

The occurrence and continuance of any of the following events is an Event of Default under the Loan 
Agreement: 

(a) failure by the Borrower to pay when due the principal of (whether at maturity, 
redemption, acceleration or otherwise), premium, if any, or interest on the Bonds; or 

(b) failure by the Borrower to observe and perform any covenant, condition or agreement 
summarized under the headings “SUMMARY OF CERTAIN PROVISIONS OF THE LOAN 
AGREEMENT – Maintenance of Tax Status,” “– Tax Exempt Bonds” and “– Debt Service Reserve Fund;” 
or 

(c) failure by the Borrower to observe and perform any covenant, condition or agreement in 
the Borrower’s Documents to be observed or performed by it, other than those described in clause (a) or (b) 
under this heading, for a period of 30 days after written notice specifying the failure and requesting that it 
be remedied is given to the Borrower by the Trustee; provided that if the failure is one which can be 
remedied but cannot be remedied within that 30-day period, the Trustee may grant an extension of the 30-
day period if the Borrower institutes corrective action within that 30-day period and diligently pursues that 
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action until the default is remedied corrective action within that 30-day period and diligently pursues that 
action until the default is remedied; provided that the Trustee shall only grant such extension if the Trustee 
is provided with a certification from the Borrower to the effect that such failure is one which can be 
remedied but cannot be remedied within that 30-day period and the Borrower has instituted or will 
promptly institute corrective action within that 30-day period and diligently pursues that action until the 
default is remedied; or 

(d) the occurrence of a default under any agreement, mortgage, indenture, note, guaranty, 
security agreement or other instrument under which there may be issued or by which there may be secured 
or evidenced any indebtedness of the Borrower, whether the indebtedness now exists or is hereafter created, 
which results in indebtedness in an aggregate principal amount in excess of $250,000 at any one time 
becoming or being declared due and payable prior to the date on which it would otherwise become due and 
payable and the acceleration is not remedied, rescinded, annulled or satisfied by payment within 30 days 
after the acceleration; or 

(e) the entry of a decree or order by a court of competent jurisdiction making the Borrower 
the subject of an “order for relief” within the meaning of the U.S. Bankruptcy Code, adjudging the 
Borrower bankrupt or insolvent or approving as properly filed a petition seeking reorganization of the 
Borrower under the U.S. Bankruptcy Code or any other federal or state law relating to bankruptcy or 
insolvency, appointing a receiver or trustee of the Borrower, with or without the consent of the Borrower, 
as applicable, or part of its property or decreeing or ordering the winding up or liquidation of the affairs of 
the Borrower or the sequestration of a substantial part of its property and any such decree or order 
remaining in force undischarged and unstayed for a period of 90 days; or 

(f) the Borrower instituting proceedings requesting an “order for relief” under the U.S. 
Bankruptcy Code or requesting an adjudication that it is bankrupt or insolvent or consenting to the 
institution of bankruptcy or insolvency proceedings against it, the filing of a petition or answer or consent 
seeking reorganization or relief (other than as a creditor) for the Borrower under the U.S. Bankruptcy Code 
or any other federal or state law relating to bankruptcy or insolvency, the Borrower consenting to the 
appointment of a receiver, for itself or all or any part of its property making an assignment for the benefit of 
creditors or admitting in writing its inability to pay its debts generally as they become due or action is taken 
by the Borrower in furtherance of any of these purposes; or 

(g) any representation or warranty made by the Borrower in the Borrower’s Closing 
Certificate, any of the Borrower’s Documents or any financial statement or other document delivered in 
connection with the issuance of the Bonds proving to be false or misleading in any material respect as of 
the date given or made; or 

(h) the entry against the Borrower of one or more judgments involving an aggregate liability 
of $250,000 or more which are not appealable, are unstayed and are not being paid according to their terms 
unless the Trustee has received an Opinion of Counsel to the effect that the judgments, except for amounts 
not exceeding $250,000 in the aggregate including any related fees and expenses, are covered by insurance; 
or 

(i) the issuance and levy of one or more writs of attachment or garnishments against the 
property of the Borrower claiming in the aggregate, $250,000 or more of the Borrower’s property which is 
not released or appealed and bonded in an amount equal to the amount of such levy within 10 days. 

Remedies 

Upon the occurrence of an Event of Default described in paragraph (e) under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Events of Default,” paragraph (f) under said heading or 
both, the principal of and accrued interest on the Note (if not then due and payable) automatically becomes due and 
payable immediately, without the necessity of any action on the part of the Authority or the Trustee, anything in the 
Note or in the Loan Agreement to the contrary notwithstanding. 
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Upon the occurrence of an Event of Default under the Loan Agreement other than those described in the 
first paragraph under this heading, the Authority may and, upon receipt of a request to do so from the Registered 
Owners of 25% of the principal amount of the Bonds then outstanding, shall by written notice to the Borrower 
declare the principal of and accrued interest on the Note (if not then due and payable) to be due and payable 
immediately. 

Upon the occurrence of any Event of Default under the Loan Agreement the Trustee may take whatever 
action at law or in equity the Authority or the Trustee deem necessary or desirable (i) to collect any amounts then 
due under the Loan Agreement or the Note, (ii) to enforce performance of any obligation, agreement or covenant of 
the Borrower under any of the Borrower’s Documents or (iii) to otherwise enforce any of its rights. 

None of the Authority’s or the Trustee’s remedies under the Loan Agreement is exclusive of any other 
remedy or remedies.  Each remedy given to the Authority is cumulative and is in addition to every other remedy 
which is given or which now or hereafter exists at law, in equity or by statute.  No delay or omission by the 
Authority in the exercise of any right or power accruing upon an Event of Default under the Loan Agreement 
impairs the right or power or is a waiver of or acquiescence in any Event of Default.  Every right and power given 
by the Loan Agreement to the Authority or the Trustee may be exercised from time to time and as often as may be 
deemed expedient by the Authority or the Trustee, as the case may be.  No waiver of any Event of Default under the 
Loan Agreement extends to or affects any subsequent Event of Default under the Loan Agreement or impairs any 
rights or remedies consequent thereon. 

Upon acceleration of amounts due on the Note pursuant to the Loan Agreement the Trustee will declare the 
Bonds to be due and payable if amounts due on the Bonds have not automatically accelerated. 

Waivers of Events of Default 

The Authority, or the Trustee on behalf of the Authority, may waive any Event of Default under the Loan 
Agreement and its consequences and rescind any action previously taken and must do so upon receipt of a request 
from the Registered Owners of a majority of the principal amount of the Bonds then Outstanding.  There may not be 
waived, however, any Event of Default described in paragraph (a) under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE LOAN AGREEMENT – Events of Default” unless, prior to the waiver, all arrears of 
principal, premium and interest, with interest on overdue installments of principal, premium and (to the extent 
permitted by law) interest at the Special Interest Rate and all expenses of the Authority and the Trustee in 
connection with the Event of Default have been paid or provided for. 

If any waiver of an Event of Default occurs pursuant to the provisions summarized under this heading or 
any proceeding taken by the Trustee on account of any Event of Default is discontinued, abandoned or determined 
adversely, then the Authority, the Borrower, the Trustee and the Registered Owners will be restored to their former 
positions and rights under the Loan Agreement.  No waiver pursuant to the provisions summarized under this 
heading, whether by the Trustee or the Registered Owners, extends to or affects any subsequent or other Event of 
Default under the Loan Agreement or impairs any rights or remedies consequent thereon. 

Remedies Subject to Law 

All rights, remedies and powers given to the Authority by the Loan Agreement may be exercised only to 
the extent that the exercise does not violate any applicable provision of law.  All the provisions of the Loan 
Agreement are intended to be subject to all applicable mandatory provisions of law which may be controlling and to 
be limited to the extent necessary so that they will not render the Loan Agreement invalid or unenforceable under 
the provisions of any applicable law. 
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SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGE 

Mortgaged Property 

In order further to secure the payment of all sums due or to become due under in order further to secure the 
payment of all sums due or to become due under the Bonds, the Loan Agreement, the Note, the Mortgage, the 
Indenture and all certificates and other documents and papers delivered, or to be delivered, pursuant thereto and any 
supplement to or replacement or successor agreement for any of the foregoing regardless of whether such document 
has, on the date of the Mortgage, been executed and delivered (collectively, the “Bond Documents”) as well as to 
secure the performance of all of the Borrower’s covenants and agreements contained in the Bond Documents and in 
consideration of the premises, the loan made by the Authority under the Loan Agreement, the Borrower has granted, 
bargained and sold, mortgaged, conveyed, aliened, enfeoffed, released, confirmed, assigned, transferred, granted a 
security interest in, and set-over unto the Trustee, its successors and assigns, all of the Borrower’s right, title and 
interest, now owned or hereafter acquired, in the Land, together with: 

(a) the tenements, hereditaments, appurtenances and all the estates and rights of the 
Borrower in and to the said Land; 

(b) all the right, title and interest of the Borrower, in and to all streets, roads and public 
places, opened or proposed, adjoining the said Land, and all easements and rights of way, public or private, 
now or hereafter used in connection with said Land; 

(c) all right, title and interest of the Borrower, now owned or hereafter acquired, in and to 
any land lying in the bed of any street, road or avenue, open or proposed, in front of or adjoining said Land 
to the extent of the interest of the Borrower therein, now or hereafter acquired;  

(d) all right, title and interest of the Borrower, now owned or hereafter acquired, in and to 
any and all sidewalks and alleys, and all strips and gores of land, adjacent to or used in connection with 
said Land; 

(e) all right, title and interest of the Borrower in and to all buildings, structures and 
improvements of every kind and description now or hereafter erected or placed on said Land, including the 
Facilities; 

(f) all right, title and interest of the Borrower in and to all fittings, appliances, apparatus, 
equipment, machinery, building materials, supplies and fixtures now or at any time hereafter, affixed or 
attached to or placed upon, or used in any way in connection with the complete and comfortable use, 
enjoyment, operation, maintenance and occupancy of said Land, buildings, structures and improvements; 

(g) all right, title and interest of the Borrower in and to all building materials, supplies, 
equipment, machinery and other chattels delivered or being upon the Land and intended to be incorporated 
or installed in or on the Land; 

(h) all of the Borrower’s right, title and interest now owned or hereafter acquired in and to all 
Personal Property; 

(i) all right, title and interest of the Borrower in and to the reversions, remainders, 
easements, rents, issues and profits arising or issuing from said Land, and/or the buildings, structures and 
improvements thereon including, but not limited to, the rents, issues and profits arising or issuing from all 
insurance policies, sale agreements, licenses, options, leases and subleases now or hereafter entered into 
covering any part of said Land and/or the buildings, structures and improvements thereon, all of which 
insurance policies, sale agreements, licenses, options, leases, subleases, rents, issues and profits are 
assigned by the Mortgage and shall be caused to be assigned to the Trustee by the Borrower; 

(j) all right, title and interest of the Borrower in and to any and all awards, damages, 
payments and other compensation, and any and all claims therefor, and rights thereto, which may result 
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from taking or injury by virtue of the exercise of the power of eminent domain of, or to, or any damage, 
injury or destruction in any manner caused to, said Land and/or buildings, structures and improvements 
thereon, or any part thereof, or from any change of grade or vacation of any street abutting thereon, all of 
which awards, damages, payments, compensation, claims and rights are assigned by the Mortgage, 
transferred and set over to the Trustee to the fullest extent that the Borrower may under the law so do; 

(k) all right, title and interest of the Borrower in and to all unearned premiums accrued, 
accruing or to accrue under any and all insurance policies now or hereafter obtained by the Borrower; and 

(l) all right, title and interest of the Borrower in any leases with respect to the Facilities and 
any management agreements with respect to all or any portion of the Facilities. 

All of which property, and rights therein, described under this heading are collectively referred to as the 
“Mortgaged Property.” 

Pledge of Gross Revenues and Personal Property 

As security for its obligation to make any payments required under the Bond Documents and to make all 
other payments due or to become due, and to perform its covenants and agreements under the Bond Documents, 
pursuant to the Mortgage the Borrower pledges and grants to the Trustee, a lien on and security interest in all of its 
right, title and interest in and under or arising out of all and any real or personal property included in the Land and 
all fixtures and all rights and things of value, of any type or description, wherever located and now existing or 
hereafter arising, together with any and all additions and accessions thereto and replacements, products and proceeds 
(including, without limitation proceeds of insurance) thereof, including but not limited to the following:  (a) the 
Gross Revenues of the Borrower; and (b) all fittings, appliances, apparatus, equipment, machinery, furniture, 
fixtures, chattels, building materials and other articles of tangible personal property of any kind or nature, together 
with all replacements thereof, substitutions therefor and additions and accessions thereto, now, or at any time 
hereafter, affixed or attached to or placed upon, or used in any way in connection with the complete and comfortable 
use, enjoyment, operation, maintenance and occupancy of the Mortgaged Property; (c) all other machinery and 
equipment of the Borrower, (d) all inventory of the Borrower wherever located, (e) all other goods and all other 
tangible personal property of the Borrower, (f) all present and future accounts, accounts receivable, contract rights, 
chattel paper, documents, instruments, securities and general intangibles of the Borrower, including all agreements 
with residents in the Facilities, (g) all general intangibles and all other real or personal property and fixtures and all 
rights and things of value of every kind and nature, tangible or intangible, absolute or contingent, equal or equitable, 
and regardless of whether or not the provisions of the Uniform Commercial Code are applicable thereto, including 
without limitation (i) all patient, lessee or other customer lists, books and records, ledger and account cards, 
computer tapes, software, disks, printouts and records, whether now in existence or hereafter created, of the 
Borrower, (ii) all rights (including without limitation rights to payment) of the Borrower under governmental 
contracts, to the extent the same may be lawfully assigned or a security interest therein lawfully granted, (iii) all 
management agreements (related to the Facilities), now existing or hereafter arising, each as amended from time to 
time, including without limitation all rights and privileges thereunder, (iv) all rights and claims in and to any funds 
or accounts established under the Indenture, and all securities, monies and other property held therein, (v) all 
certificates of need, licenses, permits, rights of use, covenants or rights, and other approvals, including without 
limitation those benefiting or permitting the use or operation of the Facilities or any part thereof, (vi) all permits, 
approvals, consents, waivers, exemptions, variances, franchises, orders, authorizations, rights and licenses obtained 
or hereafter obtained from any federal, state or other governmental authority or agency, with respect to the Facilities, 
(vii) all liens, security interests, mortgages, security, warranties, guarantees, sureties, payment bonds, performance 
bonds, insurance policies and claims thereunder, maintenance, repair or replacement agreements, and other 
contractual obligations of any contractor, subcontractor, surety, guarantor, manufacturer, dealer, laborer, supplier or 
materialmen, with respect to the Facilities, (viii) all causes of action, corporate or business records, inventions, 
designs, patents, patent applications, trademarks, trademark registrations and applications therefor, goodwill, trade 
names, trade secrets, trade processes, copyrights, copyright registrations and applications therefor, franchises, 
patient, lessee and customer lists, computer programs, tax refund claims, rights and claims against carriers and 
shippers, leases, all rights to indemnification, of the Borrower, (ix) all bank and other accounts, deposits and credit 
balances of the Borrower, (x) all monies, securities, instruments and other property now or at any time hereafter held 
in any fund or account under the Indenture, (xi) all other moneys, securities and instruments of the Borrower, 
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(xii) all plans and specifications and all drawings relating to the Facilities, (xiii) all insurance and eminent domain 
and condemnation awards and claims for insurance and eminent domain and condemnation awards relating to the 
Facilities, and (xiv) all claims, rights, powers or privileges and remedies relating to the foregoing or arising in 
connection therewith including, without limitation, all rights to make determinations, to exercise any election 
(including, but not limited to, election of remedies) or option or to give or receive any notice, consent, waiver or 
approval, together with full power and authority to demand, receive, enforce or execute any checks, or other 
instruments or orders, to file any claims and to take any action which may be necessary or advisable in connection 
with any of the foregoing, and (h) all property from time to time described in any financing statement (UCC-1) 
naming the Trustee or any of its successors or assigns as secured party. 

All of the property described in clauses (a) through (h) of the first paragraph under this heading shall 
constitute and is defined to be “Personal Property.”  All references in the Mortgage to Mortgaged Property shall be 
deemed to include the Personal Property.  Except as otherwise permitted under the Loan Agreement or under the 
Mortgage, the Borrower represents and warrants in the Mortgage that all of such Personal Property is and will be 
owned by the Borrower free from any prior conditional sales, chattel mortgages, security interests, liens or 
encumbrances and is intended to be subject to the lien of and security interests created under the Mortgage.  If any 
such Personal Property is or shall be subject to a conditional bill of sale, chattel mortgage or security interest other 
than that created by the Mortgage, then, in the event of any default under the Mortgage, all the right, title and 
interest of the Borrower in and to any such instrument and all deposits made thereunder are assigned by the 
Mortgage to the Trustee, together with the benefit of any payments now or hereafter made thereon. 

The Borrower agrees to collect or cause to be collected with all due dispatch, all Gross Revenues. 

Alterations, Additions, Removals 

Except as provided in the Loan Agreement, the Borrower will not make any structural alterations or any 
additions to the Mortgaged Property or cause or permit any building, structure or improvement or other property 
now or hereafter covered by the lien of the Mortgage and comprising part of the Mortgaged Property to be removed, 
or demolished in whole or in part, or any Personal Property comprising part of the Mortgaged Property to be 
removed, severed or destroyed.  All alterations and additions shall become part of the Mortgaged Property subject to 
the lien of the Mortgage.  The Borrower will not abandon or cause or permit any waste to the Mortgaged Property. 

Repairs and Maintenance 

Throughout the term of the Mortgage, the Borrower, at its sole cost and expense, will take good care of the 
Mortgaged Property and the sidewalks, curbs and vaults, if any, adjoining the Mortgaged Property and will keep the 
same in good order and condition (ordinary wear and tear excepted), and make all necessary repairs thereto, interior 
and exterior, structural and non-structural, ordinary and extraordinary, and unforeseen and foreseen.  All repairs 
made by the Borrower shall be at least equal in quality and class to the original work.  The necessity for and 
adequacy of repairs to the buildings and improvements pursuant to the Mortgage shall be measured by the standard 
which is appropriate for structures of similar construction and class, provided that the Borrower shall in any event 
make all repairs necessary to avoid any structural damage or injury to the buildings and improvements to keep the 
buildings and improvements in a proper condition for their intended uses. 

Inspection and Repairs by Trustee 

The Borrower will permit the Trustee and the Trustee’s representatives to enter the Mortgaged Property at 
reasonable times and upon reasonable notice to inspect the same and conduct tests thereon.  Such right of access 
shall include, without limitation, the right to enter upon the Mortgaged Property to conduct such tests, analyses, 
environmental audits, inspections and soil borings as the Trustee may deem necessary or advisable in its sole 
discretion.  In case of any breach or default by the Borrower in its maintenance and repair obligations, the Trustee 
may, at its option enter the Mortgaged Property to protect, restore or repair any part thereof, but the Trustee shall be 
under no obligation to do so.  In case of any breach or default by the Borrower in its maintenance and repair 
obligations, the Borrower will repay to the Trustee on demand any sums paid by the Trustee to protect, restore or 
repair any part of the Mortgaged Property, with interest thereon at the rate set forth in the Mortgage, and the same 
shall be secured by the Mortgage. 
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No Transfer of Property 

The Borrower shall not by deed, mortgage, pledge, lease, easement or other instrument, grant, mortgage, 
pledge, lease, convey, assign, devise or otherwise transfer all or any part of the Mortgaged Property or any interest 
therein, directly or indirectly, other than a lease, conveyance, assignment or transfer permitted under the terms of the 
Loan Agreement or the Mortgage, nor shall the Borrower suffer or permit the same by execution sale or operation of 
law or otherwise. 

No Security Interests in Personal Property or Gross Revenues 

Except for Permitted Encumbrances (as defined in the Mortgage), the Borrower will not create or suffer to 
be created any security interest under the Wisconsin Uniform Commercial Code or other encumbrance in favor of 
any party other than the Trustee, or create or suffer any reservation of title by any such other party, with respect to 
any of the Mortgaged Property nor shall any such property be the subject matter of any lease or other transaction 
whereby the ownership or any beneficial interest in any of such property is held by any person or entity other than 
the Borrower (or the Trustee as provided in the Mortgage).  The Borrower will deliver to the Trustee on demand any 
contracts, bills of sale, statements, receipted vouchers or agreements, under which the Borrower claims title to any 
Personal Property incorporated in the improvements or subject to the lien of the Mortgage. 

Protection of Mortgage Lien 

The Borrower will promptly perform and observe, or cause to be performed and observed, all of the terms, 
covenants and conditions of all instruments of record affecting the Mortgaged Property, non-compliance with which 
may affect the security of the Mortgage, or which may impose any duty or obligation upon the Borrower or any 
sublessee or other occupant of the Mortgaged Property or any part thereof, non-compliance with which may affect 
the security of the Mortgage, and the Borrower shall do or cause to be done all things necessary to preserve intact 
and unimpaired any and all easements, appurtenances and other interests and rights in favor of or constituting any 
portion of the Mortgaged Property. 

Environmental Concerns 

(a) To the best of the Borrower’s knowledge, none of the Mortgaged Property has ever been used by 
previous owners, lessees and/or operators to generate, manufacture, refine, produce, store, handle, transfer, process, 
transport or dispose of Hazardous Substances (as defined by the Comprehensive Environmental Response, 
Compensation, and Liability Act (CERCLA)), 42 U.S.C.A. §9601(14), as now in effect or as hereafter from time to 
time may be amended), Hazardous Wastes (as defined by the Resource Conservation and Recovery Act (RCRA), 
42 U.S.C.A. §6903(5), as now in effect or as hereafter from time to time may be amended), oils, radioactive 
materials, asbestos in any form or condition, or any pollutant or contaminant or hazardous, dangerous or toxic 
chemicals, materials or substances within the meaning of any other Environmental Laws, regulation, ordinance or 
requirements relating to or imposing liability or standards of conduct concerning any hazardous, toxic or dangerous 
waste, substance or materials, all as now in effect or hereafter from time to time may be amended (all of which are 
collectively referred to as “Hazardous Substances”).  The Borrower has not in the past, and will not in the future, use 
the Mortgaged Property for the purpose of generating, manufacturing, refining, producing, storing, handling, 
transferring, processing, transporting or disposing of Hazardous Substances, except as is necessary in the ordinary 
course of the Borrower’s business, provided that the Borrower shall handle, store, use and dispose of any such 
Hazardous Substance in compliance with all Environmental Laws. 

(b) The Borrower has not received, and upon receipt shall immediately notify the Trustee of, a 
summons, citation, directive, letter or other communication, written or oral, from any applicable governmental 
agency concerning: (i) any intentional or unintentional action or omission on the Borrower’s part resulting in the 
releasing, spilling, leaking, pumping, pouring, emitting, emptying or dumping of Hazardous Substances, into the 
waters or onto the lands of the State of Wisconsin, or into the waters outside the jurisdiction of the State of 
Wisconsin resulting in damage to the lands, waters, fish, shellfish, wildlife, biota, air and other resources owned, 
managed, held in trust or otherwise controlled by the State of Wisconsin; (ii) any release to air or the environment of 
Hazardous Substances; or (iii) any violation of any applicable Environmental Laws. 
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(c) The Borrower shall operate the Mortgaged Property or cause it to be operated in compliance in all 
material respects with all applicable Environmental Laws.  The Borrower shall have the right in good faith to contest 
or appeal from such laws, ordinances and regulations and any decision adverse to the Borrower based thereon, but 
all costs, fees, and expenses incurred in connection with such proceedings shall be borne by the Borrower. 

(d) The Borrower shall not cause or permit to exist, as a result of an intentional or unintentional action 
or omission on its part, a releasing, spilling, leaking, pumping, emitting, pouring, emptying or dumping of a 
Hazardous Substance into waters of the State of Wisconsin or onto the lands from which it might flow or drain into 
said waters, or into waters outside the jurisdiction of the State of Wisconsin where damage may result to the lands, 
waters, fish, shellfish, wildlife, biota, air and other resources owned, managed, held in trust or otherwise controlled 
by the State of Wisconsin, unless said release, spill, leak, pumping, emitting, pouring, emptying or dumping is 
pursuant to and in compliance with the conditions of a permit issued by the appropriate Federal or state 
governmental authorities.  The Borrower shall not cause or permit the release of a Hazardous Substance to the air or 
environment unless said release is pursuant to and in compliance with the conditions of a permit issued by the 
appropriate Federal or state governmental authorities. 

(e) Should the Borrower cause or permit any intentional or unintentional action or omission resulting 
in the releasing, spilling, leaking, pumping, pouring, emitting, emptying or dumping of Hazardous Substances, into 
the waters or onto the lands of the State of Wisconsin or any other parties, or into the waters outside the jurisdiction 
of the State of Wisconsin resulting in damage to the lands, waters, fish, shellfish, wildlife, biota, air or other 
resources owned, managed or held in trust or otherwise controlled by the State of Wisconsin without having 
obtained a permit issued by the appropriate governmental authorities, the Borrower shall promptly clean up the same 
in accordance with the provisions of applicable Environmental Laws.  Should the Borrower cause or permit the 
release of a Hazardous Substance to the air or environment without having obtained a permit issued by the 
appropriate governmental authorities, the Borrower shall promptly clean up the same in accordance with the 
provisions of applicable Environmental Laws. 

(f) In all of its leases executed after the date of the Mortgage with tenants other than leases for 
residential occupancy, if any, the Borrower shall include provisions similar to those summarized under this heading 
imposing upon its tenants substantially the same obligations with respect to the environmental matters as set forth in 
the Mortgage. 

(g) Upon request by the Trustee, the Borrower shall provide the Trustee with information regarding 
the use and operation of the Mortgaged Property, including but not limited to (i) the location and description 
(including identification by the applicable North American Industrial Classification System number) of all 
operations conducted upon the Mortgaged Property; (ii) the location and type of all Hazardous Substances 
generated, manufactured, refined, produced, stored, handled, transferred, processed, transported, disposed of or 
otherwise located on the premises; and (iii) any other information which the Trustee may reasonably require. 

(h) The Borrower shall and agrees in the Mortgage to indemnify, exonerate, defend (with counsel 
acceptable to Trustee) and hold Trustee harmless from and against any claim, liability, loss, cost, damage or expense 
(including, without limitation, environmental consultants’ and experts’ fees and expenses, attorneys’ fees and 
expenses, court costs and all costs of assessment, monitoring, clean-up, containment, removal, remediation and 
restoration) arising out of or in connection with (i) any breach of any of the representations, warranties, conditions 
and covenants of the Mortgage or any of the other Bond Documents relating to Hazardous Substances or 
Environmental Laws (whether any such matters arise before or after foreclosure proceedings are commenced or 
entry for the purpose of foreclosure is made or foreclosure of the Mortgage is completed), (ii) the Trustee’s exercise 
any of its rights and remedies under the Mortgage or (iii) the enforcement of the aforesaid indemnification 
agreement.   

(i) The matters covered by the foregoing indemnity with respect to any property other than the 
Mortgaged Property shall not include any costs incurred as a result of the clean-up, containment, remediation or 
removal of Hazardous Substances on, under or from such other property or the restoration thereof if such Hazardous 
Substances did not originate on, under or from the Mortgaged Property, unless the clean-up, containment, 
remediation or removal thereof or the restoration of such other property is either required in connection with any 
Environmental Enforcement Action or is necessary to prevent the migration of Hazardous Substances from such 
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other property to the Mortgaged Property.  The Borrower acknowledges and agrees in the Mortgage that its 
obligations pursuant to the provisions of the Mortgage are in addition to any and all other legal liabilities and 
responsibilities (at law or in equity) that the Borrower may otherwise have as “owner” or “operator” of the 
Mortgaged Property or a “responsible party” within the meaning of any of the Environmental Laws, as the case may 
be.  The indemnity provisions of this paragraph (i) shall survive the payment and performance of the obligations 
under the Bonds and the Bond Documents, the discharge of the Mortgage and/or the foreclosure of the Mortgage (or 
deed in lieu thereof). 

Payment of Liens 

The Borrower shall pay, when the same shall become due and payable, all lawful claims and demands of 
mechanics, materialmen, laborers and others which, if unpaid, might result in or permit the creation of a lien on the 
Mortgaged Property or any part thereof.  Notwithstanding the foregoing, the Borrower may, at its expense, in good 
faith contest any mechanics’ or other liens filed or established against the Mortgaged Property, and in such event 
may permit the items so contested to remain undischarged and unsatisfied during the period of such contest and any 
appeal therefrom if the Borrower furnishes the Trustee with a bond or cash deposit equal to at least the amount so 
contested or with an opinion of independent Counsel stating that by nonpayment of any such items the Mortgaged 
Property or any part thereof will not be subject to loss or forfeiture. The proceeds of the bond or the cash deposit 
may be used by the Trustee to satisfy the lien if action is taken to enforce the lien and such action is not stayed. The 
bond or cash deposit shall be returned to the Borrower if the lien is successfully contested. If the Borrower is unable 
or otherwise fails to obtain such a bond or provide such a cash deposit or such an opinion of independent Counsel, 
the Borrower shall cause all such items to be paid promptly. 

If the Borrower shall fail to make the payments required by the provisions summarized in the immediately 
preceding paragraph, the Trustee may at its option, but shall be under no obligation to do so, pay such claims and 
demands and the Borrower will repay to the Trustee on demand any amount so paid by the Trustee, with interest 
therein set forth in the Mortgage, and the same shall be secured by the Trustee. 

Partial Release of Mortgaged Property 

The Borrower may dispose of vacant portions of the Land that constitutes Mortgaged Property in the 
manner described under this heading.  If no default exists under the Bond Documents and no Event of Default exists 
under the Mortgage, the Borrower shall have the right, at any time and from time to time, to a release of unimproved 
Land from the Mortgage as follows: 

(a) Land not containing any permanent structure necessary for the total operating unity and 
efficiency of the Facilities financed with proceeds of the Bonds may be released for the purpose of selling 
the same to a third person or to facilitate the construction or financing of additions to the Facilities financed 
with proceeds of the Bonds or additional structures not related to the Facilities financed with proceeds of 
the Bonds on the Land, and the Trustee shall, from time to time, release from the Mortgage such real 
property so sold, pledged or disposed of, but only upon receipt by the Trustee of the following: 

(1) Certificate of an Authorized Borrower Representative setting forth in substance 
as follows: 

(A) The number of acres or square feet of the property to be released, 

(B) The calculation of the release price, which shall be (i) the sale price in 
the case of sale to an unrelated third party, or (ii) in other cases, an amount equal to the 
cost per square foot based on an appraisal or other evidence of fair market value, 

(C) The property to be released is not needed for the operation of the 
Facilities financed with proceeds of the Bonds and is not necessary for the total operating 
unity and efficiency of the Facilities financed with proceeds of the Bonds, 
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(D) The release will not impair the structural integrity of the Facilities 
financed with proceeds of the Bonds or the usefulness of the Facilities financed with 
proceeds of the Bonds for these purposes and will not inhibit adequate means of ingress 
to or egress from the Facilities financed with proceeds of the Bonds, and 

(E) All conditions precedent provided for in the Mortgage relating to such 
release have been compiled with; 

(2) A survey prepared by a registered land surveyor describing and showing the 
Land, after giving effect to such release; 

(3) Approval by the Planning Commission of the released Land and the remaining 
Land as separate parcels; 

(4) Cash equal to the release price as certified pursuant to the provisions 
summarized in subparagraph (B) under this heading, which cash shall be deposited in the 
Prepayment Account of the Bond Fund as directed by the Authorized Borrower Representative; 

(5) A certificate of an Independent Engineer that the Land to be released does not 
contain any permanent structure necessary for the total operating unity and efficiency of the 
Facilities financed with proceeds of the Bonds; and 

(6) An Opinion of Counsel (as defined in the Loan Agreement) stating that the 
certificates, opinions and other instruments and cash which have been or are therewith delivered to 
and deposited with the Trustee conform to the requirements of the Mortgage and that, upon the 
basis of such application, the property may be released from the lien of the Mortgage, and that all 
conditions precedent provided for in the Mortgage relating to such release have been complied 
with. 

(b) The Borrower may at any time or times grant to itself or others easements, licenses, rights 
of way and other rights or privileges in the nature of easements with respect to the Land, free from the lien 
of the Mortgage, or the Borrower may release existing easements, licenses, rights of way and other rights or 
privileges with or without consideration, and the Trustee will execute and deliver any instrument necessary 
or appropriate to confirm and grant or release any such easement, license, right of way or privilege; 
provided, however, that prior to any such grant or release, there shall have been supplied to the Trustee a 
Certificate of the Authorized Borrower Representative and of an Independent Engineer to the effect (i) that 
such grant or release is not detrimental to the proper operation of the Facilities financed with proceeds of 
the Bonds and (ii) such grant or release will not impair the operating unity or the efficiency of the Facilities 
financed with proceeds of the Bonds on such Land or materially and adversely affect the character thereof.  
The costs of complying with the requirements summarized under this heading shall be borne by the 
Borrower.  

For purposes of the provisions summarized under this heading and as otherwise used in the Mortgage, the 
term “Independent Engineer” shall mean an engineer or firm of engineers selected by the Borrower which has no 
specific interest, direct or indirect, in the Borrower and, in the case of an individual, is not a director, officer or 
employee of the Borrower and, in the case of a firm, does not have a partner, director, officer or employee who is a 
director, officer or employee of the Borrower. 

Damage or Destruction 

The Borrower agrees in the Mortgage to notify the Trustee immediately in the case of damage exceeding 
$1,000,000, or destruction of the Mortgaged Property resulting from fire or other casualty. 

The Borrower agrees in the Mortgage that upon receipt, all Net Proceeds resulting from fire or other 
casualty with respect to the Mortgaged Property will be paid to the Trustee.  So long as no Default or Event of 
Default under the Mortgage has occurred and is continuing, Net Proceeds relating to damage to the Mortgaged 
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Property of $1,000,000 or less will be paid over by the Trustee to the Borrower upon receipt of a written request of 
the Borrower requesting that they do so.  For purposes of the provisions summarized under this heading, “Net 
Proceeds” means the gross proceeds from an insurance or condemnation award remaining after payment of all 
expenses (including attorneys’ fees and any expenses of the Trustee) incurred in the collection of the gross proceeds. 

In the event any damage to the Mortgaged Property exceeds $1,000,000 or any substantial portion of it is 
destroyed by fire or other casualty, the Borrower agrees in the Mortgage that it will, within 180 days after the 
damage or destruction, elect one of the following three options: 

(a) Option A—Repair and Improvements.  The Borrower may elect to use the Net Proceeds 
to repair, reconstruct, restore or replace the damaged Mortgaged Property or destroyed Mortgaged Property 
and, if excess Net Proceeds remain after such repairs, reconstruction, restoration or replacement, may use 
such excess Net Proceeds to make other capital improvements to the Mortgaged Property.  So long as no 
Default or Event of Default under the Mortgage has occurred and is continuing, any Net Proceeds of 
insurance relating to such damage or destruction to the Mortgaged Property received by the Trustee will be 
released from time to time to the Borrower as summarized under the heading “SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Project Fund”.  In the event the Borrower elects this Option A, the 
Borrower agrees in the Mortgage to complete the repair, reconstruction, restoration or replacement of or 
improvements to the Mortgaged Property, whether or not the Net Proceeds received by the Borrower for 
that purpose are sufficient to pay for them. 

(b) Option B—Prepayment of the Note; Release of Mortgaged Property from Mortgage.  To 
the extent of the terms of the Indenture would permit extraordinary optional redemption of the Bonds, the 
Borrower may elect to have the Net Proceeds payable as a result of the damage or destruction to any 
Mortgaged Property applied to the prepayment of the Note.  In that event the Borrower, in its notice of 
election to the Trustee, will direct the Trustee to apply the Net Proceeds, when and as received, to the 
prepayment of the Note in the manner specified in the Loan Agreement.  In the event the Borrower elects to 
apply Net Proceeds to prepayment of the Note under this Option B, the payment of Outstanding Bonds 
shall constitute an extraordinary optional redemption under the Indenture. 

(c) Option C—Partial Repair and Partial Prepayment.  The Borrower may elect to use a 
portion of the Net Proceeds to repair, reconstruct, restore or replace the Mortgaged Property or to make 
other capital improvements to the Mortgaged Property and to apply the balance of the Net Proceeds to the 
prepayment of the Note (if permitted by the provisions of the Indenture described under the heading “THE 
SERIES 2017 BONDS - Redemption Prior to Maturity-Extraordinary Optional Redemption” in the 
forefront of this Official Statement).  In this event, the Net Proceeds to be used for repair, reconstruction, 
restoration, replacement or improvements will be applied as summarized in subparagraph (a) under this 
heading and the portion of the Net Proceeds to be used for prepayment of the Note will be applied as 
summarized in subparagraph (b) under this heading. 

The Indenture contains similar provisions with respect to condemnation. 

Assignment of Leases and Rents 

As further security for the payment of the indebtedness and performance of the obligations, covenants and 
agreements secured by the Mortgage, pursuant to the Mortgage the Borrower assigns to the Trustee all leases 
(including all lease agreements between the Borrower and any residents of the Facilities) already in existence and to 
be created in the future, together with all rents to become due under existing or future leases.  Pursuant to the 
Mortgage the Borrower confers to the Trustee the exclusive power to act as the agent, or to appoint a third person to 
act as agent for the Borrower, with power to take possession of, and collect all rents arising from, the Mortgaged 
Property and apply such rents to such purposes as set forth in the Indenture; but such collection of rents shall not 
operate as an affirmance of any tenant or lease in the event the Borrower’s title to the Mortgaged Property is 
acquired by the Trustee.  In exercising any of the powers summarized in this paragraph, the Trustee may also take 
possession of, and for these purposes use, any and all Personal Property used by the Borrower in the rental or leasing 
of the Mortgaged Property.  Notwithstanding the provisions summarized under this heading, so long as no Event of 
Default shall exist, Borrower shall have the irrevocable right and irrevocable license to collect, use and enjoy the 
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rents and other sums payable under and by virtue of any lease (but only as the same become due under the 
provisions of such lease) and to enforce the covenants of the leases. 

Events of Default 

Any one or more of the following events shall constitute an Event of Default under the Mortgage: 

(a) failure to pay when due and payable any installment of interest or principal on the 
indebtedness evidenced by the Bonds or Note, or in the payment of any other sum which is payable under 
the Bonds, Indenture, Note, Loan Agreement or the Mortgage, as and when the same shall become due and 
payable as further described in the Bonds, Indenture, Note, Loan Agreement or the Mortgage; or 

(b) the occurrence of an “Event of Default” summarized under the heading “SUMMARY OF 
CERTAIN PROVISIONS OF THE LOAN AGREEMENT – Events of Default” or “SUMMARY OF 
CERTAIN PROVISIONS OF THE INDENTURE – Events of Default;” or 

(c) if the Borrower defaults in the due observance or performance of or compliance with any 
of the provisions, warranties, covenants, promises, agreements, terms or conditions to be observed, 
performed, or complied with by the Borrower, as contained in the Mortgage, other than those referred to in 
clauses (a) and (b) under this heading inclusive of the provisions summarized under this heading, and such 
default shall continue uncured for a period of thirty (30) days after written notice thereof to the Borrower 
except that in the case of a default pursuant to the provisions summarized in this clause (c) which cannot 
with due diligence be cured within such period of thirty (30) days, the time within which Borrower may 
cure the same shall be extended for such period as may be reasonable to cure the same with due diligence 
(but in no event more than 90 days), provided the Borrower commences within such thirty (30) days and 
proceeds diligently to cure the same provided, further that the Trustee is provided with a certification from 
the Borrower to the effect that such cannot with due diligence be cured within such period of thirty (30) 
days but can be cured and the Borrower has commenced or will promptly commence with due diligence the 
curing of such default; or 

(d) any representation or warranty made by Borrower in the Mortgage, or any other 
statement or certificate furnished by it pursuant to the Mortgage shall prove to have been untrue in any 
material respect as of the date of the issuance or making thereof; or 

(e) if the Borrower voluntarily violates the provisions of the Mortgage summarized under the 
heading “SUMMARY OF CERTAIN PROVISIONS OF THE MORTGAGES – No Transfer of Property,” 
“ – No Security Interests in Personal Property or Gross Revenues,” or “ – Payment of Liens.” 

Acceleration - Remedies Upon Default 

Upon the happening of any one or more Events of Default summarized under the heading “SUMMARY 
OF CERTAIN PROVISIONS OF THE MORTGAGES – Events of Default,” the Trustee may declare the entire 
unpaid balance of the principal indebtedness, accrued interest and all other sums secured by the Mortgage to be 
immediately due and payable without notice or demand.  If an Event of Default shall occur, the Trustee may 
forthwith, with or without accelerating the Bonds or the indebtedness evidenced by the Loan Agreement and all 
other amounts due thereunder, exercise any and all rights available to it at law or equity, elect to apply any of the 
following remedies or any remedy set forth in the Loan Agreement (which remedies shall be cumulative) and may 
without further delay: 

(a) Foreclosure.  Institute an action of mortgage foreclosure, or take such other action as the 
law may allow, at law or in equity, or any combination thereof, for the enforcement thereof and realization 
on the mortgage security or any other security which is provided for in the Mortgage or elsewhere, and 
proceed thereon to final judgment and execution thereon for the entire unpaid balance of the principal 
indebtedness which has been accelerated, with interest, at the rates and pursuant to the methods of 
calculation specified in the applicable debt instrument, together with all other sums secured by the 
Mortgage, all costs of suit, interest at the above rates on any judgment obtained by the Trustee from and 
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after the date of any sale of the Mortgaged Property until actual payment is made of the full amount due the 
Trustee, and reasonable attorneys’ fees, without further stay. 

(b) Entry.  Enter into possession of the Mortgaged Property; lease and operate the same; 
collect all rents and profits therefrom and, after deducting all costs of collection and administration 
expenses, apply the net rents and profits to the payment of taxes, water and sewer rents, charges (including 
but not limited to agents’ compensation and fees and costs of counsel and receivers) and to the 
maintenance, repair or restoration of the Mortgaged Property, or on account and in reduction of the 
principal, interest, or principal and interest, secured by the Mortgage, in such order and amounts as the 
Trustee, in the Trustee’s sole discretion, may elect.  The Trustee shall be liable to account only for rents 
and profits actually received by the Trustee. 

(c) Receivership.  Have a receiver appointed to enter into possession of the Mortgaged 
Property, collect the rents, issues and profits therefrom and apply the same as the court may direct.  The 
Trustee shall be entitled to the appointment of a receiver without the necessity of proving either the 
inadequacy of the security or the insolvency of the Borrower or any other person who may be legally or 
equitably liable to pay moneys secured by the Mortgage and the Borrower and each such person shall be 
deemed to have waived such proof and to have consented to the appointment of such receiver.  Should the 
Trustee or any receiver collect rents, issues or profits from the Mortgaged Property, the moneys so 
collected shall not be substituted for payment of the debt nor can they be used to cure the default, without 
the prior written consent of the Trustee.  The Trustee or any receiver shall be liable to account only for 
rents, issues and profits actually received by the Trustee or any receiver. 

(d) Security Interests.  Exercise any and all rights of a secured party with respect to the 
Mortgaged Property under the Uniform Commercial Code.  Take possession of any of the Mortgaged 
Property and sell any portion of such property pursuant to the provisions of the Wisconsin Uniform 
Commercial Code and generally exercise any of such other rights and remedies with respect to such 
property as may be provided by said Code.  Any requirement of such Uniform Commercial Code as to 
reasonable notice shall be met by delivering written notice to the Borrower ten (10) days prior to any such 
sale.  In the event of any foreclosure under the Mortgage, the Mortgaged Property may be sold in whole or 
in part as part of the realty or separately.  The Trustee shall also be entitled to take possession of, assemble 
and collect all or any portion of the Mortgaged Property and require the Borrower to assemble the 
Mortgaged Property and make it available at any place the Trustee may designate so as to allow the Trustee 
to take possession of or dispose of all or any portion of the Mortgaged Property. 

(e) Judicial Proceedings.  Proceed by one or more suits, actions or proceedings at law or in 
equity or otherwise or by any other approved means to enforce payment of the Bonds and all other amounts 
due under the Indenture, the Loan Agreement or the Mortgage by the Borrower or protect and enforce any 
of the Trustee’s rights or powers under the Loan Agreement or the Mortgage. 

(f) Gross Revenues.  With respect to the Gross Revenues and any other rents, accounts 
receivable, general intangibles and contract rights, to ask for, demand, collect, receive, compound and give 
acquittance therefor or any part thereof, to extend the time of payment of, compromise or settle for cash, 
credit or otherwise, and upon any terms and conditions, any thereof, to endorse the name of Borrower on 
any checks, drafts or other orders or instruments for the payment of moneys payable to Borrower which 
shall be issued in respect thereof, to exercise and enforce any rights and remedies in respect thereof, to file 
any claims, commence, maintain or discontinue any actions, suits or other proceedings deemed by the 
Trustee necessary or advisable for the purpose of collecting or enforcing payment and performance thereof, 
to make test verifications thereof or any portion thereof, to notify any or all account debtors thereunder to 
make payment thereof directly to the Trustee for the account of the Trustee and to require Borrower to 
forthwith give similar notice to the account debtors, and to require Borrower forthwith to account for and 
transmit to the Trustee in the same form as received all proceeds (other than physical property) or 
collection thereof received by Borrower and, until so transmitted, to hold the same in trust for the Trustee 
and not commingle such proceeds with any other funds of Borrower. 
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Other Remedies 

Upon the occurrence of an Event of Default the Trustee, pursuant to the foregoing rights and remedies or in 
addition thereto, (a) shall be entitled to resort to its several securities for the payment of the sums secured by the 
Mortgage in such order and manner as the Trustee may think fit without impairing the Trustee’s lien in or rights to 
any of such securities and without affecting the liability of any person, firm or corporation for the sums secured by 
the Mortgage, except to the extent that the indebtedness secured by the Mortgage shall have been reduced by the 
actual monetary consideration, if any, received by the Trustee from the proceeds of such security; (b) may, in the 
Trustee’s sole discretion, release for such consideration as the Trustee may require, any portion of the Mortgaged 
Property without, as to the remainder of the security, in any way impairing or affecting the lien of the Mortgage or 
the priority thereof or improving the position of any subordinate lienholder with respect thereto, except to the extent 
that the indebtedness secured by the Mortgage shall have been reduced by the actual monetary consideration, if any, 
received by the Trustee for such release; and/or (c) may accept the assignment or pledge of any other property in 
place thereof as the Trustee may require without being accountable for so doing to any other lienor.  In the event of 
any breach or anticipatory breach by the Borrower of any of the covenants, agreements, terms or conditions 
contained in the Mortgage, the Trustee shall be entitled to enjoin such breach or anticipatory breach and shall have 
the right to invoke any right and remedy allowed at law or in equity or by statute or otherwise as though other 
remedies were not provided for in the Mortgage. 

Remedies Cumulative 

Each right and remedy of the Trustee provided for in the Mortgage shall be cumulative and shall be in 
addition to every other right or remedy provided for in the Mortgage, the Indenture or in the Loan Agreement or 
now or hereafter existing at law, or in equity or by statute or otherwise, and the exercise or beginning of the exercise 
by the Trustee of any one or more of the rights or remedies provided for in the Mortgage or now or hereafter 
existing at law, or in equity or by statute or otherwise, shall not preclude the simultaneous or later exercise by the 
Trustee of any or all other rights or remedies provided for in the Mortgage or now or hereafter existing at law, in 
equity or by statute or otherwise. 

No Waiver Implied 

Any failure, forbearance or delay by the Trustee in insisting upon the strict performance by the Borrower of 
any of the terms, covenants, agreements, conditions and provisions of the Mortgage shall not be deemed to be a 
waiver of any of the terms, covenants, agreements, conditions and provisions thereof, and the Trustee 
notwithstanding any such failure, forbearance or delay shall have the right thereafter to insist upon the strict 
performance by the Borrower of any and all of the terms, covenants, agreements, conditions and provisions of the 
Mortgage to be performed by the Borrower.  Neither the Borrower, nor any other person now or hereafter obligated 
for the payment of the whole or any part of the sums now or hereafter secured by the Mortgage shall be relieved of 
such obligation by reason of the failure of the Trustee to comply with any request of the Borrower or of any other 
person so obligated to take action to foreclose the Mortgage or otherwise enforce any of the provisions of the 
Mortgage or of any obligations secured by the Mortgage, or by reason of the release, regardless of consideration, of 
the whole or any part of the security held for the indebtedness secured by the Mortgage, or by reason of any 
agreement or stipulation between any subsequent owner or owners of the Mortgaged Property and the Trustee 
extending the time of payment or modifying the terms of the Bonds or the Mortgage without first having obtained 
the consent of the Borrower or such other person, and in the latter event, the Borrower and all such other persons 
shall continue to be liable to make such payments according to the terms of any such agreement of extension or 
modification unless expressly released and discharged in writing by the Trustee.  Regardless of consideration, and 
without the necessity for any notice to or consent by the holder of any subordinate lien on the Mortgaged Property, 
the Trustee may release the obligation of anyone at any time liable for any of the indebtedness secured by the 
Mortgage or any part of the security held for the indebtedness and may extend the time for payment or otherwise 
grant indulgences, modify the terms of the Note or the Mortgage, or both, without, as to the security or the 
remainder thereof, in any way impairing or affecting the lien of the Mortgage or the priority of such lien, as security 
for the payment of the indebtedness as it may be so extended or modified, over any subordinate lien.  The holder of 
any subordinate lien shall have no right to terminate any lease affecting the Mortgaged Property whether or not such 
lease be subordinate to the Mortgage.  For the payment of the indebtedness secured by the Mortgage the Trustee 
may resort to any other security therefor held by the Trustee in such order and manner as the Trustee may elect. 
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Satisfaction of Mortgage 

If the Borrower complies with the provisions of the Mortgage and the Borrower pays to the Trustee all 
sums, and performs all obligations, secured by the Mortgage in accordance with the terms of and at the times 
provided in the Bonds, the Indenture, the Loan Agreement and the Mortgage, without deduction, fraud or delay, then 
the Mortgage and the estate and security interest granted and created by the Mortgage shall then cease, terminate and 
become void, and the powers of attorney granted under the Mortgage to the Trustee by the Borrower shall be 
deemed to be canceled or terminated, and the Trustee shall execute and deliver such mortgage satisfactions, 
termination statements and other documents as the Borrower may reasonably request to evidence the same. 

Amendments 

All amendments and modifications of the Mortgage must be in writing, executed by the Mortgagor and 
consented to by the Mortgagee. 

The Mortgagor and the Mortgagee may from time to time and at any time enter into one or more 
supplements and amendments to the Mortgage for one or more of the following purposes: 

(i) to evidence the succession of another corporation to the Mortgagor, or successive 
successions, and the assumption by the successor corporation of the covenants, agreements and obligations 
of the Mortgagor pursuant to the Mortgage if, but only if, similar amendments are concurrently being made 
to the Loan Agreement as provided in the Loan Agreement, 

(ii) to cure any ambiguity or to correct or supplement any provision contained in the 
Mortgage or in any other amendment or supplement to the Mortgage which may be defective or 
inconsistent with any other provision contained in the Mortgage or in any other amendment or supplement 
to the Mortgage,  

(iii) to modify or supplement the Mortgage as may be necessary to comply with any 
applicable state securities laws which require the Mortgage to comport with any requirements of the Trust 
Indenture Act of 1939, as amended (the “Act”), regardless of the applicability of the Act to the Mortgage, 
including provisions whereby the Mortgagee accepts such powers, duties, conditions and restrictions 
thereunder and the Mortgagor undertakes such covenants, conditions or restrictions additional to those 
contained in the Mortgage as would be necessary or appropriate the Mortgage so to comply with such state 
securities laws and 

(iv) to provide for the issuance of Additional Bonds pursuant to the Indenture. 

Any amendment or supplement to the Mortgage authorized by the provisions summarized under this 
heading may be executed by the Mortgagor and by the Mortgagee without the consent of the holders of the Bonds.  
No other amendments or supplements may be made to the Mortgage without the consent of the Bondholders.   

4823-7739-1944\1 
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CONTINUING DISCLOSURE AGREEMENT 

This CONTINUING DISCLOSURE AGREEMENT (the “Disclosure Agreement”) is 
entered into by ODD FELLOW REBEKAH HOME ASSOCIATION INC., a Wisconsin 
nonprofit corporation (the “Borrower”), and U.S. BANK NATIONAL ASSOCIATION, as 
Dissemination Agent hereunder (the “Dissemination Agent”), for the benefit of the registered 
owners from time to time (the “Bondholders”) of the $12,675,000 Revenue Bonds, Series 2017 
(Odd Fellow Rebekah Home Association Inc.) (the “Series 2017 Bonds” or the “Bonds”), issued 
by the Wisconsin Health and Educational Facilities Authority (the “Issuer”), a public body 
politic and corporate organized and existing under the laws of the State of Wisconsin.  The 
Bonds are being issued pursuant to a Trust Indenture dated as of May 1, 2017 (the “Indenture”), 
between the Issuer and U.S. Bank National Association, a national banking association with trust 
powers, as trustee under the Indenture mentioned below (referred to in such capacity as the 
“Trustee”).  The Borrower and the Dissemination Agent covenant and agree as follows: 

SECTION 1. Purpose of the Disclosure Agreement.  This Disclosure Agreement is 
being executed and delivered by the Borrower and the Dissemination Agent for the benefit of the 
Bondholders and in order to assist Northland Securities, Inc. (the “Participating Underwriter”) in 
complying with Securities and Exchange Commission Rule 15c2-12(b)(5). 

SECTION 2. Definitions.  In addition to the definitions set forth in the Indenture, 
which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined 
in this Section, the following capitalized terms shall have the following meanings: 

“Annual Borrower Report Date” initially shall mean June 1 in each year, commencing 
June 1, 2018; provided, that if the last day of the Borrower’s fiscal year is changed from 
December 31, the Annual Borrower Report Date shall thereafter be that date in each year which 
is the first day of the sixth month after the last day of the Borrower’s fiscal year.  The Borrower 
may change its current fiscal year, but must notify the Issuer, the Dissemination Agent and the 
National Repository or any other filing system approved by the SEC, of each such change within 
thirty (30) days after the later of the adoption of a new fiscal year and the end of the fiscal year 
that occurs before the former fiscal year would have ended. 

“Annual Dissemination Date” shall mean the 15th day following each Annual Borrower 
Report Date. 

“Annual Report” shall mean any Annual Report provided by the Borrower pursuant to, 
and as described in, Sections 3 and 4 of this Disclosure Agreement. 

“Disclosure Representative” shall mean the Borrower’s Chief Financial Officer, or his or 
her designee, or such other officer or employee as the Borrower shall designate in writing to the 
Trustee from time to time. 

“Dissemination Agent” shall mean U.S. Bank National Association, acting in its capacity 
as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing 
by the Borrower which has filed with the Trustee a written acceptance of such designation. 
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“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure 
Statement. 

“MSRB” shall mean the Municipal Securities Rulemaking Board. 

“National Repository” shall mean the Electronic Municipal Market Access System 
(“EMMA”) operated by the MSRB. 

“Participating Underwriter” shall mean Northland Securities, Inc. or any other original 
underwriter of the Bonds required to comply with the Rule in connection with offering of the 
Bonds. 

“Rule” shall mean Rule 15c2-12(b)(5) adopted by the Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as the same may be amended from time 
to time. 

SECTION 3. Provision of Annual Report. 

(a) Not later than the Annual Borrower Report Date of each year, the Borrower shall 
provide the Annual Report to the Dissemination Agent and the Trustee, along with a written 
representation addressed to the Dissemination Agent to the effect that the Annual Report is the 
Annual Report required by this Section and that it complies with the applicable requirements of 
this Section and Section 4.  Not later than the Annual Dissemination Date of each year, the 
Dissemination Agent shall provide to the National Repository the Annual Report.  In each case, 
the Annual Report may be submitted as a single document or as separate documents comprising 
a package, and may cross-reference other information as provided in Section 4 of this Disclosure 
Agreement; provided that the audited financial statements of the Borrower may be submitted 
separately from the balance of the Annual Report. 

(b) If the Dissemination Agent has not received a copy of the Annual Report by the 
Annual Borrower Report Date of any year, the Dissemination Agent shall contact the Borrower 
and the Trustee to determine if the Borrower is in compliance with subsection (a). 

(c) If the Dissemination Agent is unable to verify that an Annual Report has been 
provided to the National Repository by the date required in subsection (a), the Dissemination 
Agent shall within three Business Days electronically notify the National Repository at 
www.emma.msrb.org in substantially the form attached as Exhibit A. 

(d) The Dissemination Agent shall: 

(i) deliver to each National Repository an electronic copy of the Annual 
Report, which Annual Report shall be in a format and accompanied by such identifying 
information as is prescribed by the MSRB; and 

(ii) file a report with the Borrower and the Trustee certifying that the Annual 
Report has been provided pursuant to this Disclosure Agreement, stating the date it was 
provided. 
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(e) The Dissemination Agent shall be under no obligation to review the Annual 
Report received under this Section 3 for content (other than to confirm that the written 
representation of the Borrower as described in clause (a) hereof has been completed), and shall 
otherwise not be deemed to have knowledge of the contents thereof. 

SECTION 4. Content of Annual Reports.  The Borrower’s Annual Report shall 
contain or incorporate by reference the following: 

(a) annual audited financial statements of the Borrower, prepared in accordance with 
generally accepted accounting principles (“GAAP”), as in effect from time to time, and 
reconciled to GAAP, as appropriate, when non-GAAP principles are followed; 

(b) an annual update of the material financial information and operating data 
contained in Appendix A to the Official Statement dated May 16, 2017, prepared in connection 
with the issuance and sale of the Bonds, under the captions “THE BORROWER—Employees,” 
“THE BORROWER-- Occupancy, Sources of Revenue, Odd Fellow Home,” “THE 
BORROWER-- Occupancy, Sources of Revenue, Rebekah Haven,” “THE BORROWER-- 
Summary of Financial Performance” and “THE BORROWER—Management Discussion and 
Analysis” and under the caption “THE 2017 PROJECT—” Increase in Licensed Beds;” and 

(c) any or all of the items listed above may be incorporated by reference from other 
documents, including official statements or prospectuses of debt issues of the Borrower or 
related entities, which are available to the public on the MSRB’s web site or are filed with the 
Securities and Exchange Commission.  If the document incorporated by reference is a final 
official statement, it must be available from the MSRB.  The Borrower shall clearly identify each 
document incorporated by reference. 

SECTION 5. Reporting of Significant Events. 

(a) This Section 5 shall govern the giving of notices of the occurrence of any of the 
following events: 

1. Principal and interest payment delinquencies. 

2. Non-payment related defaults, if material. 

3. Unscheduled draws on the 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 notices or determinations with respect to the tax status of the 
Bonds, or other material events affecting the tax-exempt status of the Bonds. 
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7. Modifications to rights of owners of the Bonds, if material. 

8. Any redemption of Bonds other than mandatory sinking fund redemption, 
if material, and tender offers. 

9. Defeasance of the Bonds or any portion thereof. 

10. Any release, substitution or sale of property securing repayment of the 
Bonds, if material. 

11. Rating changes. 

12. Bankruptcy, insolvency, receivership or a similar event. 

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. 

(b) The Dissemination Agent shall promptly (but in any event within five business 
days) advise the Borrower whenever, in the course of performing its duties as Trustee under the 
Indenture, the Trustee identifies an occurrence of a Listed Event, provided that the failure of the 
Trustee so to advise the Borrower of such occurrence, shall not constitute a breach by the Trustee 
of its duties and responsibilities under the Indenture. 

(c) Whenever the Borrower obtains knowledge of the occurrence of a Listed Event, 
the Borrower shall as soon as possible, but in no event longer than ten business days, notify the 
Dissemination Agent in writing.  Such notice shall instruct the Dissemination Agent to report the 
occurrence pursuant to subsection (b). 

(d) If the Dissemination Agent has been instructed by the Borrower to report the 
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with 
the National Repository. 

SECTION 6. Termination of Reporting Obligation.  The Borrower’s obligations 
under this Disclosure Agreement shall terminate upon the defeasance, prior redemption or 
payment in full of all of the Bonds. 

SECTION 7. Dissemination Agent.  (a)  The Borrower may, from time to time, 
appoint or engage a successor Dissemination Agent hereunder, and may in its discretion 
discharge the original Dissemination Agent or any successor, so long as the Borrower has 
appointed a successor Dissemination Agent or has confirmed in writing that it has determined 
that the Borrower itself shall carry out the duties of the Dissemination Agent hereunder (which 
confirmation will not be unreasonably withheld). 
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(b)  The Dissemination Agent hereunder may resign at any time, in connection with the 
Trustee being removed or resigning under the Indenture, or otherwise, so long as the duties 
hereunder of the Dissemination Agent have been assumed by a successor or the Borrower has 
confirmed in writing that the Borrower itself has determined to carry out such duties (which 
confirmation will not be unreasonably withheld). 

SECTION 8. Amendment; Waiver.  Notwithstanding any other provision of this 
Disclosure Agreement, the Borrower and the Dissemination Agent may amend this Disclosure 
Agreement (and the Dissemination Agent shall agree to any amendment so requested by the 
Borrower), and any provision of this Disclosure Agreement may be waived, if such amendment 
or waiver is supported by an opinion of counsel expert in federal securities laws, acceptable to 
both the Borrower and the Dissemination Agent, to the effect that such amendment or waiver 
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 9. Additional Information.  Nothing in this Disclosure Agreement shall 
be deemed to prevent the Borrower from disseminating any other information, using the means 
of dissemination set forth in this Disclosure Agreement or any other means of communication, or 
including any other information in any Annual Report or notice of occurrence of a Listed Event, 
in addition to that which is required by this Disclosure Agreement.  If the Borrower chooses to 
include any information in any Annual Report or notice of occurrence of a Listed Event in 
addition to that which is specifically required by this Disclosure Agreement, the Borrower shall 
have no obligation under this Agreement to update such information or include it in any future 
Annual Report or notice of occurrence of a Listed Event. 

SECTION 10. Default.  In the event of a failure of the Borrower or the Dissemination 
Agent to comply with any provision of this Disclosure Agreement, upon receipt by the 
Dissemination Agent of satisfactory indemnifications from and at the request of the Participating 
Underwriter or the Holders of at least 25% aggregate principal amount of Outstanding Bonds, 
the Dissemination Agent shall, or any Bondholder may take such actions as may be necessary 
and appropriate, including seeking mandate or specific performance by court order, to cause the 
Borrower or Dissemination Agent, as the case may be, to comply with its obligations under this 
Disclosure Agreement.  A default under this Disclosure Agreement shall not be deemed an Event 
of Default under the Loan Agreement or the Indenture, and the sole remedy under this Disclosure 
Agreement in the event of any failure of the Borrower or the Dissemination Agent to comply 
with this Disclosure Agreement shall be an action to compel performance. 

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent.  The 
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure 
Agreement, and the Borrower agrees to indemnify and save the Dissemination Agent, its 
officers, directors, employees, and agents, harmless against any loss, expense and liabilities 
which it may incur arising out of or in the exercise or performance of its powers and duties 
hereunder, including the costs and expenses (including attorneys’ fees) of defending against any 
claim of liability, but excluding liabilities due to the Dissemination Agent’s negligence or willful 
misconduct.  The Dissemination Agent shall be under no obligation or duty to perform any act 
which would involve it in expense or liability or to institute or defend any suit in respect of this 
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Agreement or to risk or advance any of its own moneys unless properly indemnified or secured 
to the reasonable satisfaction of the Dissemination Agent.  The Dissemination Agent shall not be 
liable in connection with the performance of its duties hereunder, except for its own willful 
misconduct or negligence.   The Dissemination Agent shall be permitted to consult with an 
attorney before any action or non-action at the expense of the Borrower.  The obligations of the 
Borrower under this Section shall survive resignation or removal of the Dissemination Agent and 
payment of the Bonds. 

SECTION 12. Beneficiaries.  This Disclosure Agreement shall inure solely to the 
benefit of the Borrower, the Trustee, the Dissemination Agent, the Participating Underwriter and 
the Holders from time to time of the Bonds, and shall create no rights in any other person or 
entity. 

SECTION 13. Counterparts.  This Disclosure 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. 
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Dated:  As of May 1, 2017. 

ODD FELLOW REBEKAH HOME 
ASSOCIATION INC. 

By _________________________________ 
      Its        

 

 

 

 

 

 

 

 

 

 

 

 

[Signature page to Continuing Disclosure Agreement dated as of May 1, 2017, 
by and between Odd Fellow Rebekah Home Association Inc. and 

U.S. Bank National Association, as Dissemination Agent] 



E-8 

U.S. BANK NATIONAL ASSOCIATION, 
as Dissemination Agent 

 

By _________________________________ 
     Its Vice President 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[Signature page to Continuing Disclosure Agreement dated as of May 1, 2017, 
by and between Odd Fellow Rebekah Home Association Inc. and 

U.S. Bank National Association, as Dissemination Agent] 
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EXHIBIT A 

NOTICE TO THE MSRB OF FAILURE TO FILE ANNUAL REPORT 

Name of Issuer: Wisconsin Health and Educational Facilities Authority 

Name of Issue: Revenue Bonds, Series 2017 
(Odd Fellow Rebekah Home Association Inc.) 

Name of Borrower: Odd Fellow Rebekah Home Association Inc. 

Date of Issuance: May __, 2017 

 

NOTICE IS HEREBY GIVEN that the Borrower has not provided an Annual Report 
with respect to the above-named Bonds as required by the Continuing Disclosure Agreement, 
dated as of May 1, 2017, between the undersigned and the Borrower, with respect to the Bonds.  
The Borrower anticipates that the Annual Report will be filed by _____________. 

Dated: _______________ 

U.S. BANK NATIONAL ASSOCIATION, 
as Dissemination Agent 

 

By: ________________________________ 
       Authorized Signatory 

 

cc: Odd Fellow Rebekah Home Association Inc. 

 

 

 
 
 
 
4844-2387-5652\5 
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May 31, 2017 

We have acted as bond counsel in connection with the issuance by the Wisconsin Health 
and Educational Facilities Authority (the “Authority”) of $12,675.000 of its Revenue Bonds, 
Series 2017 (Odd Fellow Rebekah Home Association, Inc.) (the “Bonds”).  The Bonds are being 
issued pursuant to Chapter 231 of the Wisconsin Statutes (the “Act”) and a resolution adopted by 
the Authority on May 11, 2017 (the “Resolution”) and under a Trust Indenture dated as of May 
1, 2017 (the “Indenture”) between the Authority and U.S. Bank National Association, as bond 
trustee (the “Trustee”). 

Under a Loan Agreement dated as of May 1, 2017 (the “Loan Agreement”) between the 
Authority and Odd Fellow Rebekah Home Association, Inc. (the “Borrower”), the Authority is 
loaning to the Borrower the proceeds from the sale of the Bonds to (a) pay or reimburse the 
Borrower for costs related to the remodeling and improving of its skilled nursing facility on its 
senior living facility campus (the “Project”) as more fully described in the Loan Agreement, 
(b) refund bonds previously issued by the Authority on behalf of the Borrower, (c) establish a 
debt service reserve fund for the Bonds and (d) pay certain costs associated with the issuance of 
the Bonds.  The Borrower’s obligation to repay the loan is evidenced by its Promissory Note 
dated May 31, 2017 in the principal amount of $12,675,000 (the “Note”) issued pursuant to the 
Loan Agreement.   

The Bonds are issuable as fully registered bonds in the denominations, bear interest at the 
rates and mature on the dates and in the amounts provided in the Indenture.  The Bonds are 
subject to redemption prior to maturity at the times, in the manner and upon the terms set forth in 
the Bonds and the Indenture. 

We have examined (a) copies of Bonds numbered R-1 through R-17, (b) the Loan 
Agreement, (c) the Note, (d) the Indenture, (e) a Tax Exemption Certificate and Agreement 
between the Authority, the Borrower and the Trustee (the “Tax Exemption Agreement”) dated the 
date hereof, (f) the Resolution and (g) a Mortgage, Security Agreement and Assignment of 
Leases and Rents dated as of May 1, 2017 from the Borrower to the Trustee.   

As to questions of fact material to our opinion, we have also examined and relied upon 
representations and certifications of officials of the Authority, the Borrower and others delivered 
in connection with the issuance of the Bonds (including without limitation, certifications as to 
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the use of proceeds of the Bonds and the operation and use of the property financed therewith) 
without undertaking to verify the same by independent investigation.  We have also relied upon a 
legal opinion dated the date hereof of Nelson & Schmeling, counsel to the Borrower in 
connection with the issuance of the Bonds, with respect to various matters concerning the 
Borrower as an organization described in Section 501(c)(3) of the Internal Revenue Code of 
1986, as amended (the “Code”), which is exempt from federal income taxation pursuant to 
Section 501(a) of the Code and is not a private foundation as defined in Section 509(a) of the 
Code, (b) the corporate existence of the Borrower, (c) the authorization, execution and delivery 
of the Loan Agreement, the Tax Exemption Agreement and the Note by the Borrower and (d) the 
validity, binding effect and enforceability of the Loan Agreement, the Tax Exemption 
Agreement and the Note against the Borrower.  We have also examined the other documents we 
deemed relevant and necessary in rendering this opinion. 

Based upon the examination described above, it is our opinion under existing law that: 

1. The Authority is a public body corporate and politic created and existing under 
the laws of the State of Wisconsin and has authority under the Act to issue the Bonds and to 
enter into and perform its obligations under the Loan Agreement, the Tax Exemption Agreement 
and the Indenture. 

2. The Bonds are in the form required by law and have been authorized, executed, 
issued and delivered by the Authority in accordance with law, the Resolution and the Indenture.  
The Bonds are valid and binding limited obligations of the Authority and are entitled to the 
protection given by the Indenture except that enforceability may be limited by bankruptcy, 
insolvency, reorganization, arrangement, moratorium, fraudulent transfer or other laws affecting 
creditors’ rights generally.  Enforceability of the Authority’s obligations is also subject to general 
principles of equity (regardless of whether enforceability is considered in a proceeding in equity 
or at law).  The principal of, premium, if any, and interest on the Bonds are payable solely out of 
the revenues derived from the Loan Agreement or, in the event of default of the Loan 
Agreement, as otherwise permitted by the Indenture or the Resolution and by law.  The Bonds do 
not constitute or give rise to a pecuniary liability of the Authority or a charge against its general 
credit.  The Authority has no taxing power. 

3. The Loan Agreement, the Note and the amounts payable under the Loan 
Agreement and the Note by the Borrower have been pledged and assigned under the Indenture as 
security for payment of the principal of, premium, if any, and interest on the Bonds. 

4. The Indenture, the Loan Agreement and the Tax Exemption Agreement have each 
been duly authorized, executed and delivered by the Authority, are each in full force and effect 
and, assuming the due authorization, execution and delivery of them by the other parties to them, 
constitute valid and legally binding agreements of the Authority except to the extent limited by 
bankruptcy, insolvency, reorganization, arrangement, moratorium, fraudulent transfer or other 
laws of general application relating to or affecting the enforcement of creditors’ rights generally.  
Enforceability of the Authority’s obligations is also subject to general principles of equity 
(regardless of whether enforceability is considered in a proceeding in equity or at law). 



May 31, 2017 
Page 3 
 
 

F-3 
 

5. The interest on the Bonds is excludable for federal income tax purposes from the 
gross income of the owners of the Bonds.  The interest on the Bonds is not an item of tax 
preference for purposes of the federal alternative minimum tax imposed by Section 55 of the 
Code on corporations (as that term is defined for federal income tax purposes) and individuals.  
The interest on the Bonds is, however, included in adjusted current earnings for purposes of 
computing the alternative minimum tax imposed on corporations.  The Code contains 
requirements that must be satisfied subsequent to the issuance of the Bonds in order for interest 
on the Bonds to be or continue to be excludable from the gross income of the owners of the 
Bonds for federal income tax purposes.  Failure to comply with certain of those requirements 
could cause the interest on the Bonds to be included in gross income retroactively to the date of 
issuance of the Bonds.  The Authority, the Trustee and the Borrower have agreed to comply with 
all of those requirements and the opinion set forth in the first sentence of this paragraph is 
subject to the condition that the Authority, the Trustee and the Borrower comply with those 
requirements.  We express no opinion regarding other federal tax consequences arising with 
respect to the Bonds. 

This opinion letter deals only with the specific legal issues that it explicitly addresses and 
no opinions may be inferred or implied beyond the matters expressly contained herein.  The 
opinions expressed herein are specifically limited to the laws of the United States and the present 
internal laws of the State of Wisconsin.  The opinions expressed herein are based upon those 
facts and circumstances in existence and laws in effect on the date hereof, and we assume no 
obligation or responsibility to update or supplement this opinion letter to reflect any facts or 
circumstances which may hereafter come to our attention or any changes in laws which may 
hereafter occur, or to inform any person of any change in circumstances occurring after the date 
hereof which would alter the opinions rendered herein. 

4830-3222-7656\1 




