Final RFP….See Updates to Bid Form, Page 7, and the Certificate of Provider, Page 8.

Carillon Senior LifeCare Community Project (“Borrower”)
Request for Proposals

For

Investment Agreements

December 12, 2005
Carillon Senior LifeCare Community Project is requesting that qualified institutions submit proposals to provide Investment Agreement(s) in connection with the issuance of:

Lubbock Health Facilities Development Corporation
Fixed Rate Mortgage Revenue and Refunding Bonds – Series 2005

Bids should be submitted via fax to BondProceeds.Com, Bidding Agent (in conjunction with Herbert J. Sims & Co., Inc.), (845) 677-1281. 
General Requirements

Dates:




RFP Issued – 12/12/05 


Bids due – 12/19/05, 1 pm (EST)


Bids Firm until 12/19/05, 2 pm (EST)


Award – 12/19/05, by 2pm (EST)

 
Written faxed Confirmation from Winning Provider – 12/19/05 by 4:00 pm (EST) 

Settlement – 1/2/05 in federal funds

Trustee:


SunTrust Bank

919 East Main Street, 10th Floor

Mail Code HDQ 5310


Richmond, VA 23219


Ms. Nancy Harrison


Vice President


Tel (804) 782-5726


Cell (804) 651-8960


Fax (804) 782-7855


Email nancy.harrison@suntrust.com
Conditions:

Any conditions to the proposal must be stated in writing on the proposal form.  If none are indicated, the proposal shall be limited to the conditions set forth in this request for proposals.

Enforceability Opinion(s):


An enforceability opinion must be provided that is acceptable to the Borrower, Underwriter’s Counsel and Bond Counsel.  If the winning Provider is a non-domestic institution, both domestic and foreign enforceability opinions are required.

Confirmation:
The successful Provider must provide a draft of the proposed form of Investment Agreement(s) and draft of the required enforceability opinion(s) within 2 business days after the award to Bill Scott, Underwriter’s Counsel, fax (518) 427-2666, ph. (518) 427-2700 and Monty Humble, Bond Counsel fax (214) 999-7746, ph (214) 220-7746 and others indicated on a distribution list to be provided.  If these items are not so provided, BORROWER reserves the right to withdraw the award and make a different award or reissue the RFP.

Governing Law:

The Investment Agreement(s) shall be governed by Texas law or, if governed by the law of a state other then Texas, the Provider must accept an opinion of Borrower’s counsel that will provide (among other things), that if the Investment Agreement(s) were governed by Texas law, it or they would be enforceable against the Borrower subject to customary limitations and exceptions. The Borrower will not retain out-of state counsel for purposes of delivering any legal opinion(s) in connection with the Investment Agreement(s). 
Provider Ratings:


The Provider must be a bank or financial institution rated (long term) in one of the two highest rating categories (without regard to gradation) by either S&P or Moody’s or both. If an insurance company, the Provider must have a claims paying ability rated in one of the two highest categories. 
Right to Reject Bids:

The Borrower reserves the right to reject any and all proposals, negotiate alternative terms with one or more Provider, and/or accept a non-conforming proposal if the Borrower determines that it is in their best interest to do so.

Downgrade Provision:

Provider agrees that if its long-term senior unsecured debt is suspended, withdrawn or graded below A- by S&P and below A3 by Moody's Provider will notify the Trustee and the Borrower within five Business Days. Provider shall, within 10 Business days of its notice, elect to do one of the following:

(i)
Provider may deliver United States Government Obligations or Agency securities maturing not later than the next Interest Payment Date ("Eligible Collateral") 

to a third party custodian designated by Provider and reasonably acceptable to the Trustee and the Borrower ("Custodian") so that the ratio of the price for the 

Eligible Collateral obtained by the Custodian from a generally recognized source

selected by the Custodian (the "Market Value") of the Eligible Collateral

(in which the Custodian has a first perfected security interest) to the Indebtedness

Balance will be 100% (the "Required Ratio").  In the case of the Investment Agreement for the debt Service Reserve Fund the Required Ratio shall be 105%. The Custodian shall determine the Market Value of the Eligible Collateral at least weekly and provide the Borrower, the Trustee and Provider written notice of such determination and, (i) if the ratio of the Market Value of the Eligible Collateral to the Indebtedness Balance is less

than the Required Ratio, Provider shall, within two (2) Business Days of its receipt

of such notice, deliver additional Eligible Collateral to the Custodian; and (ii)

if the ratio of the Market Value of the Eligible Collateral to the Indebtedness 

Balance is greater than the Required Ratio, the Custodian shall, within two (2) 

Business Days of demand from Provider, deliver Eligible Collateral to Provider, in either case so that the ratio of the Market Value of the Eligible Collateral to the Indebtedness Balance at least equals the Required Ratio.  The Custodian shall return all Eligible

Collateral delivered by Provider pursuant to this Section 7(a) within one (1) Business

Day of receipt of Provider's written notice to the Borrower, the Trustee and Custodian

of: (A) a determination by S&P and Moody's that the Guarantor's long-term senior

unsecured debt rating is at least A- or A3 and (B) a termination of this Agreement.

All fees and expenses incurred by the Custodian in connection with this Agreement

shall be paid by Provider.

(ii)
Provider may provide a written guarantee of its obligations hereunder to the Borrower from an entity rated at least A- from S&P or A3 by Moody's. 

(iii)
Provider may assign its right, title and interest in this Agreement to an entity

rated at least A- by S&P and A3 by Moody's and reasonably acceptable to the 

Borrower. Upon the effective date of any such assignment, Provider shall have no further rights against or obligations to the Borrower hereunder, and the Borrower shall 

have the same rights against, and shall owe the same obligations to, the assignee

as if such assignee had been named as a party to this Agreement instead of Provider.

(iv)
Provider may pay the Borrower the Outstanding Amount and terminate this Agreement upon two days written notice to the Borrower.

Interest Rate:


Fixed – 30/360 basis

Delivery Method:


Fed Wire

Statements:


Monthly statements must be provided to Borrower and the Trustee, quarterly statements must be provided to the Underwriter.
Costs:

The winning Provider will be required to pay the following bidding agent fees, at closing, to Herbert J. Sims & Co., Inc. and BondProceeds.Com. Costs incurred by the Provider or other entities will not be paid by Borrower, including costs associated with collateral provision and substitution and legal fees.




To:



To:





Herbert J. Sims & Co.

BondProceeds.Com
Debt Service Reserve Fund
13 bps on initial deposit
7 bps on initial deposit

Construction Fund

13 bps on initial deposit
7 bps on initial deposit

Operating Reserve Fund 
13 bps on initial deposit
7 bps on initial deposit

Capital Improvement Fund 
13 bps on initial deposit
7 bps on initial deposit

Capitalized Interest Fund
13 bps on initial deposit
7 bps on initial deposit

Certificate of Provider:


A Certificate of Investment Agreement Provider in substantially the form attached hereto must be provided.

Deposit Subject to Delivery of Funds:


The deposit of funds with the selected Provider is subject to the delivery of funds and successful negotiation of the form of Investment Agreement and Opinions.  Borrower, Herbert J Sims & Co., Inc, BondProceeds.Com and any member of the financing team shall not be liable for any damages or harm suffered by the selected Provider in the event that funds are not delivered on the settlement date or the Investment Agreement(s) never closes.
Deposit Subject to Acceptable Documentation:


The deposit is subject to final documentation acceptable to Borrower, Underwriter’s Counsel and Bond Counsel.
Termination of Investment Agreement(s):

The Borrower reserves the right to withdraw all or a portion of the funds at par and to terminate the Agreement(s):

1. In order to maintain the exclusion of interest on the Bonds from gross income for federal income tax purposes

2. On any optional call date if a refunding of all or a portion of the Bonds will be executed

3. Upon any full or partial redemption or acceleration of the Bonds

4. Under any other circumstances stated in the Indenture permitting withdrawal of amounts on deposit in any Fund
5. Upon any purchase by Borrower of all or a portion of the Bonds and submission thereof to the Trustee or Borrower for cancellation
6. Failure of the Provider to comply with the downgrade requirement

POS and Other Documents:


The POS and other bid documents are available at:

BondProceeds.com

SPECIFIC FUNDS
Debt Service Reserve Fund – Series A only
Initial Deposit:

$4,764,699*


Final Maturity:

10 Years

Interest Payments:

Semi annual, 3 days before interest payment dates
Replenishment:

full within 12 months
Operating Reserve Fund
Initial Deposit:

$1,000,000*

Final Maturity:
10 years, FULL FLEX DRAW, see estimated draw schedule attached

Interest Payments:

Monthly

Deposits & Withdrawals:
Monthly   

Replenishment:

Yes

Capital Improvement Fund


Identified on page 6 of the attached Estimated Cash Flow Schedules
Initial Deposit:

$980,927*

Final Maturity:
Nov. 1, 2006, FULL FLEX DRAW, see estimated draw schedule attached

Interest Payments:

Semi annual, 3 days before interest payment dates

Deposits:


None  
Withdrawals:


Monthly 

Replenishment:

No
Construction Fund and Capitalized Interest Fund – Commingled
Identified on pages 4, 5 and 7 of the attached Estimated Cash Flow Schedules as the “Construction Fund (Expansion Portion)”, “Construction Fund (Vista Care Portion)” and the “Capitalized Interest for Expansion Bonds”

Initial Deposit:

$9,854,499*
Final Maturity:
Jan. 1, 2009 – FULL FLEX DRAW, see estimated draw schedule attached
Interest Payments:

Semi annual, 3 days before interest payment dates

Withdrawals:


Monthly

Replenishment:

No
*Subject to Change

PROPOSAL FORM
Provider:

Representative:

Phone:

Fax:

Ratings:





Long Term

Short Term

S&P:


Moody’s:

**********************
Providers must bid on one or more of these four Funds separately…please do not link bids.  Upon meeting the requirements specified herein, award will be made solely on the basis of the highest yield.  The award will be made separately for the four Funds indicated. 
Rate Bid on Debt Service Reserve Fund:

_____
Rate Bid on Operating Reserve Fund:

_____

Rate Bid on Capital Improvement Fund:

_____

Rate Bid on Construction Fund and 

Capitalized Interest Fund - Commingled:

_____
Signature________________________________
By signing this document the Provider acknowledges that the deposit of funds with the selected Provider is subject to the delivery of funds and the successful negotiation of the form of Investment Agreement and Opinions (including approval of the Texas Attorney General’s office).  Borrower, Herbert J Sims & Co., Inc, BondProceeds.Com and any member of the financing team shall not be liable for any damages or harm suffered by the selected Provider in the event that funds are not delivered on the settlement date or the Investment Agreement(s) never closes.

CERTIFICATE OF INVESTMENT AGREEMENT PROVIDER

________________ (the “Provider”) has entered into an investment agreement, dated as of _________________ (the “Investment Agreement”) with SunTrust Bank (the “Trustee”) on behalf of Carillon, Inc. (the “Borrower”) relating to the issuance of Lubbock Health Facilities Development Corporation Fixed Rate First Mortgage Revenue and Refunding Bonds (Carillon Senior Lifecare Community Project), Series 2005A (the “Bonds”) by Lubbock Health Facilities Development Corporation (the “Issuer”) and providing for the investment of amounts held by the Trustee pursuant to the Trust Indenture, dated as of December 15, 2005, between the Issuer and the Trustee.

I hereby certify as follows on behalf of the Provider:

1.
I am the duly chosen, qualified and acting officer of the Provider for the office shown below my signature; as such, I am familiar with the facts herein certified and I am duly authorized to execute and deliver this certificate on behalf of the Provider.  I am the officer of the Provider charged, along with other officers of the Provider, with responsibility for the Investment Agreement.

2.
The Investment Agreement was entered into by the Trustee and the Provider in an arm’s length transaction.  The Provider did not consult with any other potential provider about its bid.  The Provider’s bid was determined without regard to any other formal or informal agreement that the potential provider has with the Issuer or any other person (whether or not in connection with the Bonds). The Provider’s bid was not submitted solely as a courtesy to the Issuer or any other person for purposes of satisfying the requirements of federal tax law.

3.
No payments will be made by or on behalf of the Provider to or for the benefit of the Issuer other than as specified in the Investment Agreement.

4.
No payments have been or will be made by or on behalf of the Provider to any person in connection with the Investment Agreement or submitting a bid therefore, other than fees being paid and expected to be paid to ___________________ (the “Broker”) as follows:

Date




Amount

5.
In addition to the fee being paid to the Broker, the reasonably expected administrative costs (including costs paid on behalf of the Issuer for brokerage or selling commissions, legal and accounting fees, investment advisory fees, recordkeeping, safekeeping, custody and similar costs and expenses) to be paid to third parties in connection with the Investment Agreement is as follows: ______________________________________.

6.
The yield on the Investment Agreement, determined net of the Broker’s fee, is not less than the yield available from the Provider at the time the Provider bid for the Investment Agreement on reasonably comparable investment contracts offered to other persons from a source of funds other than gross proceeds of tax-exempt bonds.

7.
The terms of the Investment Agreement take into account as a significant factor the Issuer’s reasonably expected deposit and drawdown schedule for the amounts to be invested.

8.
The Provider has an established industry reputation as a competitive provider of the type of investments that includes the Investment Agreement.  The Provider does not have a material financial interest in the Bonds. For this purpose, a lead underwriter in a negotiated underwriting transaction is deemed to have a material financial interest in the Bonds until 15 days after the issue date of the Bonds.  In addition, any entity acting as a financial advisor with respect to the purchase of the Investment Agreement at the time the bid specifications were forwarded to potential providers has a material financial interest in the Bonds. A provider that is a related party to a provider that has a material financial interest in the Bonds is deemed to have a material financial interest in the Bonds.

The Provider understands that the Issuer and the Borrower will rely on the statements made herein in connection with making the representations set forth in the No-Arbitrage Certificate to which this certificate is attached and in its efforts to comply with the conditions imposed by the Code on the exclusion of interest on the Bonds from the gross income of their owners.  The Provider understands that Vinson & Elkins L.L.P. will rely on this certificate for purposes of its opinion regarding the treatment of interest on the Bonds as excludable from gross income for federal income tax purposes.  Capitalized terms used herein and not otherwise defined have the meaning ascribed to such terms in the No-Arbitrage Certificate to which this certificate is attached.

EXECUTED as of the 22nd day of December, 2005


[NAME OF PROVIDER]


By: 



Name:  



Title: 


2580454_1.DOC
ESTIMATED DRAW SCHEDULES
NOTE: THE ATTACHED DRAW SCHEDULES ARE ESTIMATES ONLY…THE CONSTRUCTION AND CAPITALIZED INTERST FUND, OPERATING RESERVE FUND AND CAPITAL IMPROVEMENT FUND MUST ALLOW FOR FULL FLEX DRAWS
ESTIMATED DRAW SCHEDULES WILL ALSO BE AVAILABLE ON:

 BondProceeds.com
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