Attachfnent #2

Board of County Commissioners

Leon County, Florida
www . leoncountyfl.gov

Agenda Item
Executive Summary

Tuesday, July 14, 2009

Title:

Request to Schedule the First and Only Tax Equity and Financial Responsibility Act (TEFRA)
Hearing for the Igsuance of $3.3 million in Conduit Fmancmg for Goodwill Industries- Big Bend,
Tnc. on Tucsday, Aungust 25, 2009 at 6:00 p.m.

Staff:
Parwez Alam, County Administrator
Alan Rosenzweig, Assistant County Administrator

ue Briefing:
Tms agenda item seeks authority to schedule the first and only Tax Equity and Financial Responsibility

Act {TEFRA) hearing for Goodwill Industries-Big Bend, Inc. (Goodwill Industries), and seeks Board
direction regarding Goodwill Industries-Big Bend, Inc. request to have the County’s application and
issuance fee waived.

Fiscal Impact:

Pursuant to Board adopted Policy 08-3, Conduit Financing Policy, the County requires a $15,000

- application fee and a 55,000 cost of issuance fee. The applicant, Goodwill Industries, has requested
these fees be waived. The actual issuance of the debt does not have a fiscal impact to the County.

Optxon #1: Authonze staff to schedule the first and only Tax Equity and Financial Responsibility
Act (TEFRA) hearing on Tuesday, August 25, 2009 for the purpose of issuing $3.3
million in tax-exempt bonds for Goodwill Industries—

Big Bend, Inc.

Option #2: Do not waive Sections 7.b.i and ii of the County’s Conduit Financing Policy that
requires Goodwill Industries-Big Bend, Inc. to pay a $15,000 application fee and $5,000
issuance fec related to its conduit financing.
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Report and Discussion

ﬂkgmund

Goodwill Industries has requested Leon County act as the conduit governmental financer for a $3.3
million tax-exempt financing (Aftachment #1).

Analysis:

Pursuant to Policy No. 08-3, Lcon County requires entities seeking condnuit financing to submit an
application. Goodwill Industries’ request falls under Section 4.i1 of the policy - System debt. Under this
section, the borrower must meet the following criteria:

» The entity must be in existence for at least five years

» Revenues must be pledged from the entire enterprise, not from the specific pro_] ect
» The debt must be issued as a sole placement and is not divisible

« Must demonstrate coverage of 1.10 of maximum debt service.

The Finance Committee has reviewed the application, and Goodwill Industries meets or exceeds all of
the criteria as stated. The Committee recommends proceeding with the TEFRA hearing.

As part of the application, Goodwill Industries has requested the Board of County Commissioners waive
the application fee ($15,000) and issuance fee ($5,000) (Attachment #1). These fees are outlined in
Policy No. 08-3, Section 7.b. The policy does not address fee waivers. In Fall 2008, Leon County
authorized conduit tax-exernpt financing for Apalachee Regional Hospital and, in accordance with the
Board’s adopted pohcy, the application fee, and all issuance costs were remitted to the County,

Options:

1. Authorize staff to schedule the first and only Tax Equity and Financial Responsibility Act (TEFRA)
for the purpose of issuing $3.3 million in tax-exempt bonds for Goodwill Industnes -Big Bend, Inc.
on [uesday, August 23, 2009 at 6:00 p.m.

2. Do not waive Sections 7.b.i and ii of the County’s Conduit Financing Pohcy that requires Goodwill

Industrics-Big Bend, Inc. to pay a $15,000 application fee and $5,000 issuance fee related to their

conduit financing.

Waive Sections 7.b.i and ii of the County’s Conduit Financing Policy that requires Goodwill
Industries-Big Bend, Inc. to pay a $15,000 application fee and $5,000 issuance fee related to its
conduit financing.

4. Board Direction.

(W3]

Recommendation:

Option #1 and #2.

Attachment:
' 1. Goodwill Industries-Big Bend, Inc. Application
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Al

S REGIONS

May 27, 2008 '

Alan Rosenzwelg -
Asst. County Administrator
Leon County Florida

Re: Guodwif Industries-Big Beng, Ing

This ietter is being written io serve as confirmation the above referenced entity complies with Debt
Service Coverage Ratio of at least 1.1 to 1.0.

During the underwritlrjg pracess Regions Bank evaluated the audited financial statements of
Goodwilt Industries-Big Bend, Inc and determined the Debt Service Coverage Ratio o be 1.43 lo
1.0,

Don't hesitate contacting me at (850) 523-4619 with any questions.

Sizrely. ‘

Michael R. Wilson )
Vice Prasidant
Commwinity Banking Relationship Manager

2000 Capital Clrcle N £
Tallahassee, Florida 32308-4302
{B5D) 523.4600

Fax_(BSO] 523.4637

A1)
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(850) 576-5235 _ Industr ies-Big Bend, Inc.
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‘ . . .
Flonda Relay Service I I ' - 300 Mabry Street
Tordz Relay oodwi R S
(800)
goedwill

May 1, 2009

Leon County, Florida

¢/o Alan Rosenzweig

Asst. County Administrator

301 8, Monroe Street .
Suite 502

Tallahassee, Florida 32301

Re: = Tax-Exempt Financing Project for Goodwill Industries-Big Bend, Inc., a Florida
nonprofit corporation .

1 adies and Gentlemen:

Kindly allow this letter to serve as an introduction in connection with a request from our
organization, Goodwill Industries-Big Bend, Inc. (“Goodwill™), to Leon County to serve as a
conduit governmental issuer in connection with a tax-exempt loan. Goodwill is incurring a Joan
from Regions Bank to finance a new $3.3 million goodwill donation drop-off and retail facility -

to be located at 6810 Thomasville Road, Tallahassee, Florida 32312 (located in unincorporated

Leon County, Florida). The new facility will be owned, operated and used by Goodwill to
provide the nonprofit services of job skills training and workforce development to disadvantaged
and disabled individuals in the greater Leon County area. Regions Bank (acting through its
subsidiary Regions Equipment Financing Corporation) has agreed to provide a tax-exempt loan
to Goodwill in the amount of $2,640,000 (80% loan to value) which will be used (along with a
20% equity contribution (i.e. $660,000) from Goodwill) to finance the new building.

As grou may know, Goodwill is a Florida nonprofit corporation which has been
designated a tax-exempt 501{c)}(3) entity under the federal tax laws. By virtue of being
designated a tax-exempt 501(c)(3) entity, Goodwil] is eligible to borrow funds on a tax-exempt
basis which, in essence, means our organization is eligible to borrow money at cheaper interest:
rates than conventional bank financing. Understandably, Goodwill is very proud of its long
history as a nonprofit job skills training and workforce development facility in the greater
Tallahassee community and the quality of the services it provides on a noumprofit basis to
individuals in need of employment.

40
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To this end, Regions has offered to provide a loan to Goodwill in the approximate
amount of $2,640,000 (representing 80% of the value of the new building). Although the final
loan amount will likely be $2,640,000, we are asking the County to approve a maximum loan
amount of $2,750,000 to provide some wiggle room. The proceeds of the loan, along with an
equity contribution of 20% from Goodwill, will be used to finance a new facility at 6810
Thomasville Road, Tallahassee, Florida. Our organization 2lready owns and operates
approximately ten (10) goodwill donation and retail facilities in the Tallahassee area and this
new facility broadens and expands the reach of our orgamzahon and its operations.

The loan from Regions is structured as a private placement loan (i.e. not pubhcly-tradcd
bonds) and Reg;ons is the sole lender for the project. The loan will be payable over a ten-year

period.

AS you may guess, in order to qualify for tax-exempt financing, the federal tax rules’
require that Goodwill utilize a govemmental issuer (like Leon County, Florida) to actually
“issue” the debt although it is the responsibility of Goodwill to repay the loan. Goodwill shall be
solely responsible for repaying all of the debt owed to Regions. We understand that your County
is not liable in any way in connection with the loan (and the financing documents shall expressly
provide this point). Moreover, the County will receive full indernnification protection from
Goodwill. Regions will be taking a mortgage on the new facility as collateral for its loan.

It is our understanding that the County’s Finance Committee must first review (and
hopefully approve) owr ~ applicalion  for conduwit financing. Following the
approval/recommendation of the County’s Finance Committee, we must then present our project
to the Board of Commissioners for consideration (and hopeful approval). 1 plan on attending any
and all necessary meetings (along with the bank officials) to answer any questions about our
project. The County’s proposed application also references a $15,000 application fee and $5,000
issuance fee (even for nonprofit borrowers). - If it all possible, we humbly ask the County to
waive the applicationlissuanoc fee due to the small size of this project and our organization’s
nonprofit mission of providing help to individuals in the greater Leon County area, your (and
my) home County. We, of course, agree to cover the fees of the County’s counsel in connection
with the project so that the County is not “out-of-pocket” for any third-party amounts in
connection with the financing project. In the spirit of disclosure, several years ago we finapced
another facility located within the City of Tallahassee using this identical financing structure (the
City served as the conduit issuer) and the City agreed to waive its $15,000 issuance fee on a
similar size project. As you may guess, being a nonprofit means every penny counts and this is
the spirit in which we ask you to waive the County’s issuance fee for this nonprofit project.

Should you have any immediate questions regarding the financing project for Goodwill,
feel free to give me a phone call or ask me at your meeting(s). ] can be reached at (850) 576-
7145 (extension 102) and stand ready to assist any way I can. I, of course, will attend the County
meetings t0 answer any questions anyone may have. By copy of this letter to Ms. Jolinda
Herring of Bryant Miller & Olive, I will prov1de her with draft copies of our application and

request as well.
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Both Goodwill and Regions greatly appreciate your assistance with this project and your
willingness to allow Goodwill to borrow funds at a reduced rate of interest for its financing

project.

1 look forward fo visiting with each of you at the meeting to discuss the project in detail
and to answer any further questions which you may have, -

Please find enclosed three (3) originals and ten (10) photocopies of the application and

related schedules.
. Many thanks for your help.
With kind regards, I am

%heifmﬁr./é

" Goodwill Industries-Big Bend, Inc.

Cc:  Ms. Jolinda Herring, Esq.
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Attached is Replacemelit for
Attachment #1 (Policy) of Agenda Item #2,

Adoption of Leon County Conduit Financing Policy

Meeting of Tuesday, November 25, 2008

This document distvibuted November 24, 2008
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Board of County Commissioners
Leon County, Florida

Policy No. 08-3

’I‘itle.; Leon County Conduit Financing Poﬁcy
Date Adopted: November 25, 2008

Effective Date: November 25, 2008 -

Reference: N/A )

Policy Superseded: MNomne

Tt shall be the Policy of the Board of County Commissioners of Leon County, Florida, that a
policy entitled “Leon County Conduit Financing Policy” is hercby adopted, to wit:

E urpose:

Leon County desires to provide appropriste access for non-governmental entities to tax exempt
financing through conduit issuances. -

Leon County acknowledges that, although each individual issue must be self-supporting and will
_ not at anytime require the direct financial support of the County, the issues will utilize the

County’s authority and reputation for the issuance and that debt issues that do not ultimately
perform to market. expectations could negatively impact the County’s future capacity to issue
debt and the overall reputation of the County. '

Lean County further directs that all Authorities seeking to request Tax Equity and Financial
Responsibility Act (TEFRA) hearings from the County shall have policies adopted equal to this

County policy.

Page 1 of 15 . | 40



Attachment #

Page 9 of 87

Policy No, 08-3
Leon County Conduit Financing Pollcy

CONDUIT FINANCING POLICY

1) Definitions. All terms in capitalized form that are defined in this Section shall have the same
meanings as are ascribed fo those terms heérein, unless a different or edditional meaning is
given to those terms specifically. Unless the coutext shall otherwise indicate, words
importing singular number shall include the plural munber in each case and vice versa, and
words importing persons shall include corporations and associations, including public bodies,
as well as natural persons. The following terms shall have the meaning indicated below

unless the context clearly requires otherwise:

a)

b)

€)

d)

“Credit Enhanced”’ means a bond issue with a third party repayment guarantee such as a
bank lettex of eredit, Federal program or insurance policy from a credit enhancer such as
a’bank or insurance company with credit ratings in the three highest categories, meaning
af least A3 from Moodys, or A~ from either FitchRatings or Standard and Poors, which
repayment guarantee structure is binding for at least one year from date of issnance and
results in the bonds being issued with the long-term credit ratings and the highest short-
term rating, if applicable, of the credit ephancer.

“Credlt Rating” means a professional assessment of creditworthiness from either
Fxtcthtmgs, Moodys, ot Standerd and Poors as netionally recognized credit rating
agencies, or such other firm as may reasonsbly attain a similar role in the future,

“Financial Advisor’ or “FA” means a properly licensed firm retained by either the Issuer
or Guarantor Applicant with a fiduciary responsibility to their client under the rules and
procedures of the National Association of Securities Dealers, the Municipal Securities
Rulemaking Board, Securities and Exchange Commission, and the Florida Statutes. The
FA i expected to advise their client on structuring the debt, marketing the debt, and the
investment or disposition of debt proceeds. Any FA retained by the Guarantor Applicant
shall be acceptable to the Issuer,

“Guarantor Applicant” means the entity that makes application to the County for the
debt, sponsors the project, and provides the repayment funds. Notwithstanding the use of

a conduit issuer and any credit enhancement, the Guarantor Applicant is the entity whose.

credit is reviewed by the investors or credxt enhancers as the underlying source of
repayment funds.

“Investment Grade Credit Rating” means a Credit Rating of BBB- or hxghcr from
FirchRatings, Baa3 or higher from Moodys, and BBB- or higher from Standard and

" Poors, and such other similar minimum rating level from another similar nationally

g

recognized Credit Rating firm as may reasonably attain a similar role in the future,
“Issuer” means an Authority or Leon County as conduit issuer of the debt,

“Sophisticated Investor” means n “quallfied institutional buyer” as that term is defined
under Rule 144A of the Securities and Exchange Commission or an “accredited investor”
as that term is defined in Regulation D of the Securities and Exchange Commission,

2
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Policy No, 08-3
Leon County Condult Financing Policy
At

2) Bond Issuance and TEFRA appraval,

a) Debt issues for more than $10,000;00(i undertaken for Guarantor Applicants with Credit
Ratings below Investment Grade Credit Ratings must use the services of & Financial
Advisor mutually acceptable to the Guarantor Applicant and the County. -

b) The Authority ¢r Guarantor Applicant will cause an Official Statement and related
offering documents to be produced in connection with 311 public sales of debt.

c) To the extent possible, public hearings should be heId in the Leon County Commission
and televised to facilitate the most open process possible.

d) Blankst (statewide) TEFRA hearings will not fulfill a local TEFRA hearing requirement,
TEFRA approvals for projects involving multiple facilities over a period of time should

be specifio in identifying the nemes and locations of the multiple facilities and local -
TEFRA epprovals should be obtained in all jurisdictions where appropriste,

¢} Standards for County 'I'EFRA approval request:

i) The Authority or Guarantor Applicant will provide a detailed project description snd
a distribution list of the participants, The project description should include a -
description of the plan to obtain ail necessery TEFRA approvals.

if) TEFRA requests will include any related ﬁnancmls, feasibility studies, and required
pro-forma statements that were part of the Guarantor Applicant’s application to the
Authority. For Credit Enhanced debt issues, the Guarantor Applicant’s ﬂnaucxals do -
not need to accompany the TEFRA request,

iii) The Authority or QGuerantor Applicant wﬂl.pmvide minutes of legally noticed
hearings regarding the debt fzsue, along with copies of required legal notices (minutes
should include the owtcome of any votes that take place, hearing dates, and legal
notice publication dates),

iv) The Authority or Guarantor Applicant will provide a description of the sale method,
the proposad debt structure, and the minimum debt denominations. When an FA
_participates in the debt i issue, the FA will provide the recommendation about sales
method, debt structure, and minimum denominations. '

¥} The Authority or Guarantor Applicant will provide a credit discussion regarding such
things as repayment sources, credit enhancements, ranngs, insurance, and debt service
reserve levels. 'When an FA participates in the debt issue, the FA will provide the
credit description,

__vi) The Authority or Guarantor Applicant will provide copies of resolutions; being
certein those resoiutions contain legal disclosure confirming that no County funds are
pledged when that is the case.

vil)The Authority or Guarantor Applicant will provide notice of any waiver granted
pursuant to Section 4 c),

Paga 3 of 15 ) 40
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"~ Policy No. 08-3 :
Leon County Condult Financlng Poligy -

3) Pooled Finance.

a) The Authority or Guarantor Applicant will avoid blind-pools justified by demand surveys
whete funds are issued and invested watil used to fund projects. Instead, the Authority or
Guarantor Applicant will focus on individual issues for individual projects or focus on
draw-down structures that issue debt proceeds from investors only as projects require

funding.

~ 4) Categorization of debt.

a) For purposes af determining requirements for the Authority or Guarantor Applicant, there
are three categories which provide threshold standards:

i) Rated and/or erhanced debt: Bonds with credit enhancement and a rating in one of
the three highest rating categotles. Held by the borrower or a credit enhencer, or an
affiliate of cither, bonds with a rating in one of the three highest rating categories
from a nationally recognized rating service (currently at least A3 from Moodys or A-
from FitchRatings or Standsrd and Poors). The,se bonds do not have any additional

. restrictions required.

if) System debe: This is debt being issued to suppott an existing or on~gomg concem of

at least five years. Revenves must be pledged from the entire enterpnse not from the

- specific project. The debt must be issued as a sole placemant and is not divisible,

The finencial pro-forma should demonstrate coverage of at least 1,10 of muximum
debt service, :

lil) Other Financings: This is debt bemg issued that does not meet the definition of
either i) or ii), as previously stated. If either privately or publicly placed, these
financings must meet the following criterie: (i) a feambﬂny study (market analysis,
management structure, financial plans, etc) with financial projections showing at least
1.10X coverage of maximum annual debt service, and (i) explanation of
supplemental financial support from parent eorporations, provision for reasonable and
prudent reserves, If pubhc]y placed, the ﬁnancmg must also meet the following
criteria;

(a) shall be s0ld and subsequently transferred only to a Sophisticated Investor or
Investors

(b) receive an investment credit grade rating

{c) shall comply with the conditions set forth in paragraph i — iii) or iv - vi), as
determined prior to the issuance of the bonds;

(i} The bonds shall be sold in minimum denominations of $100,000; and

490

Page 4 of I3



Attachment # 2
Page 12 of 87

Policy No. 08-3 - '
Leon County Conduit Finsncing_I’aIIcL

(i) The bonds shall be s0ld only to Sophisticated Investors who have executed
and delivered an “investor’s letter”, in form and substance satisfactory to
the County including, arnong other things, (A) stating that the purchase of
the bonds will be solely for its own account, (B) stating that such
Sophisticated Investor can bear the economic risk of its mvestment in the
bonds, (C) stating that such Sophisticated Investor has such knowledge
and experience in financial business matters in gencral and tax-exempt
obligations in particular, that it is capable of evaluating the merits and
tiskg of purchasing the bonds, (D) stating that such Sophisticated Invesfor
has made the decision fo purchase the bonds based on its own independent .
investigation regerding the bonds, the borrower and the project and ifa
disclosure document has been prepared, it has reviewed such disclosure
document, and has received the information it considers necessary to make
an informed decision to invest in the bonds, and (E) acknowledging that
the County, its counsel and its advisors bear no responsibility for the
accuracy or completeness of information with respect to the borrower and
the project contained in ‘any disclosure document related to the
Sophisticated Investor’s purchase of the bonds; and

(iti)The. bonds shall bear a legend restricting subsequent transfers to other
Sophisticated Investors who have executed and delivered an “investor’s
letter” complying with the preceding paragrapb (ii).

Or,

(iv)The bonds shall be sold in minimum denominations of $256,000; and -

{v) The bonds shall be sold initially only to Sophisticated Investors who have
executed and delivered an “investor’s letter”, in form and substance
- satisfactory to the County includirig, among other things, (A) stating that
the purchase of the bonds will be solely for its own account, (B) such
Sophisticated Investor can bear the economic risk of its investment in the
bonds, (C) stating that such Sophisticated Investor has such knowledge
gnd experience in financial business matters in peneral and tax-exempt
obligations in particuler, that it is capable of evaluating the merits and
risks of purchasing the bonds, (D) stating that such Sophisticated Investor
has made the decision to purchese the bonds based on its own independent
investigation regarding the bonds, the borrower and the project and if a
disclosure document has been prepared, it has reviewed such disclosure
. document, and has received the information it considers necessary 1o make
an infornted decision to invest in the bonds, and (E) acknowledging that
the County, its counsel and its advisors bear no responsibility for the
accuracy or completensss of information with respect to the borrower and
the project contained in any disclosure document related to the
Sophisticated Investor’s purchase of the bonds; and

Page 5of 15 40
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Policy No. 08-3
Leon CunntLﬁndult Fmanchlg_!_‘olici

(vi)The bonds shall bear a legend restiicting sabsequent transfers to investors
who by their purchase of the bonds represent that they (A} are purchasing .
the bonds solely for their own account, (B) can bear the economic risk of
their investment in the bonds, (C) have such knowledge and experience in
financiel business matters that they are capable of evaluating the merits
and risks of purchasing the bonds, and (D) have made the decision to
purchase the bonds based on their own independent investigation
regarding the bonds and have received the information they consider
necessary to make an informed decision to invest in the bonds.

(d) Each indenture related to bonds that are subject to the restrictions, as set forth
previously, shall provide that the trustee and tlte paying agent shall not
authenticate or register a bond unless the conditions of this policy have been

satisfied,

(e) Guarantor Applicants can petition the County for a waiver to issue in smaller
denominations then required within this Section. The Guarantor Applicant
must demonstrate a compelling public purpose for smaller denominations.:
The demonstration of & compelling public purpose may require a formal
presentation at the discretion of the County. Any waiver granted by the

- Authority may only be granted prior to submission of TEFRA materials to the
County pursuant to Section 2 €).

5) Investment of Proceeds.

a) The FA will recommend the investment structure for debt proceeds and bid the
investment of proceeds. In the cvent an FA is not required for a debt amount under .
$10,000,000 or for a Guarentor Applicant with Investment Grade Credit Ratings, a
financial officer of the Guarantor Applicant should submit a signed plan for disposition,
investment and safekeeping of the proceeds as a part of the application process which
will then be included in the TEFRA request packet for the County. Prior to disbursement
of proceeds of debt issued by the County, a trustee bank or financial institution approved
by the County shall hold such proceeds. :

6) Continuing Disclosure and Marlwet Transparency.

a) The Authority or the Guarantor Applicant will arrange to use a recognized agent as an
information repository and dissemination agent for 15(c) 2-12 disclosure, to the extent
applicable. Guarantor Applicants with Investment Grade Credit Ratings can choose to
undertake any disclosure rcsponsibiliﬁcs under 15(c) 2-12 through a proprietary process,

b) The Authonty or the Guarantor Applicant will ensure that copies of a1l closing transexipts
are forwarded to.the Leon County Clerk, the County Attorney, and the- County
Administrator.

Puge 6 of 15 _ 4 0
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Policy No, 08-3
Leon Connty Conduit Financing Policy

7y Criteria, Application and Fees. ,

8) Criteria for financing - ..

i) Community need: The primary criterion for fi inancing any project will be the degrce' '
to which the community needs the proposed capital improvement. The issuer will
require the presentation of all pertinent data and nformation, both objective and
subjective, with respect to community ngeds before approving any project. In order
to provide commmnity need, @ praject shall make a significant contribution to the
economic growth of Leon County; shall provide or preserve gainful employment;
shall protect the eavironment; or shall serve a public purpose by advancing the
economic prosperity, the pUinc health, or the general welfare of the State and its
people. .y

if) Financial feasibility: The County, asits dmcrcnon, shail have the authority to require
a financial feasibility study to be completed by an independent fimancial feasibility
consultant of recognized competence at the applicant’s expense.

b) Fees

i) A 815,000 applicétion.fee is required at the time of application. The application fee
' is non-refundable in the event the bend issue does not close for any reason.

iy A ﬁnancmg fee is regnired to.be paid from the proceeds of the bonds at closing of the
bond issue in an amount equal to (1%) of the principal amount of the bonds actually
issued, or $5,000 whichever is greater.

iii) The applicant shall pay to Leon County, an amount eq'ual to all out-of pocket costs
other than normal office expcndimres for telephone charges, photocopying and the
like incurred by the County in processing the application and issuing the bonds. The
applicant shall reimburse the County for time expended by attorneys employed by the
Office of the County Attorney in direct support of the bond issue. The applicant shall
pay these expenses within ten (10) days after receipt of written invoice or demand for
payment, These expenses may be deferred and collected from the proceeds of sale
upon approval of the Beard, provided the same shall not reduce the applicant’s
liability to pay the expenses in the event that no closing acours,

iv) All feds and expenses of all such consultants required by the applicant (including but
not limited to financial advisor, bond counsel, engineers, etc.) shall be the sole
responsibility of the applicant,

c) Application: The following is applicable to those entities seeking direct conduit
financing through the County. The County Administrator and Finance Advisory
Committee are hereby authorized to request any additionsl information desmed necessary
to properly evaluate the request.

i) Three original applications shell be submitted, .

ii) The applicant shall execute an Expense and Indemnity Agreement in the form
included ag Attachment #1.

iii) Applicatiop questionnaire in the form included as Attachment #2.
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Policy Ne. 08-3
Leon Cotmty Conduit Flnangrgl’ullcy

d) County Review

i) Upon receipt of an application, the County’s Finance Advisory Committee or
designee shall determine whether an application is complete, No forther processing
of an incomplete application shal) be done until the application ig determined to be

complets. :

if) The County’s Financial Advisor will prepare its written report to the County with
respect 10 the issue.

iii) A preliminary meeting will be scheduled of the County’s Finance Advisory
Committee.

(1) The committee may decide whether the applicant may make a presentation,

(2) The commitiee may recommend the project for further cansideration by the Board
of County Commissioners, contingent upon the applicant fulfilling all statutory
requirements, the requirements of these Financing Guidclines, and any other
requirements the County may deem appropriate depending on the circumstances;
or . .

{3) The commitiee may reject the application; or

(4) The cornumittee may request additionel information.

(5) The comunittee shall submit its finding and recommendations to the Board for its
consideration. .

8) Authorities: It is the County’s intent for all Authorities seeking a TEFRA of the County that
the Authority adopt the same guidelines,

PageRof 1S .
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Policy No, 08-3
Leon County Condult Financlng Policy

Attachment #1: Expense and Indemnity Agreement’
- (Leon County, FL)

Proposed Bond Issue for:

" Ladies and Gentlemen:

The undexsigned corporation (The “Corporation' bas requested you to consider its application to
have you issue the bonds referred to above (the “Bonds’) for the benefit of the Corporation and
as an inducement to such consideration, hereby agrees with you as follows:

ectio A of ses:

Whether or not the Bonds are offered, sold or issued, the Carporation agrees to pay and
be liable for, and 10 hold you harmless against the payment of any and all expenses relating to
the Bond issue, including without limitation the frees and disbursements of your financial
advisor, special counse! and bond counsel, youwr administrative charges and out-of pocket
expenses, recording chatges, expense of printing offering circulars, official statements, end the
Bonds, legal advertising and expenses of registering the Bonds with the securities commission of

any state.

Section 2, Indemnity:
Whether or not the Bonds are offered, sold or issned, the Corporation agrees to mdcmm.fy

you, and each of your members, officers, agents, attorneys, advisors and employees against any
and all claims and liability, of whatsoever nature arising out of or relating directly or indirectly to
the Bond issue, whether caused by you or the Corporation or otherwise, including, withowt
Iimitation, claims based upon actual or alleged misrepresentation, fraud or other tortuous
conduct, breach of contractual relationships, or violation of law or administrative rule, whether
predicted upon federal or state statutes, common law, principles of equity or otherwise, excepting
only claims based upon willful misfeasance or nonfcasance In furtherance of the foregoing, the
corporation agrees to pay any and all attorneys’ fees and court costs incurred in the defense of
any of the persons herein above indemnified shall be entitled 1o retain counsel acceprable to you
or them to defend any such claim, but that neither you nor any such person will enter into-any
sctticment of the same without the prior written approval of the Corporation.

Sectign 3. Survival of Agreement:

This Agreement shall survive the closing of the Bond issue and shall not merge into or be
superseded by any other agreement other than by a written amendment hereto specifically
denominated as such and executed by you and the Corporation.

If the forgoing is acceptable to you, please jndicate your acceptance in the space provided below,
whereupon the Agreement shall become 2 binding contract between us.

Page 9of 15 - ) 40
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Dated: as of May 1, 2009

i

NAME OF CORPORATION: Goodwill Industries--Big Bend, INc.

sy _ _(_:EO
Accepted and agreed to as of the date above written:
(LECN COUNTY, FLORIDA)
LEON COUNTY, FLORIDA
BY: .
Bryan Desloge, Chairman
Board of County Commissioners
ATTEST: \
Bob Inzer, Clerk of the Court
Leon County, Florida
BY:
Approved as to Form:
Leon County Attorney's Office
BY: a
Herbert W, A. Thiele, Esq.

County Attorney

Page 10 0f' 15 . | 4(} .
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e

Attachment #2: Leon County Application for Financing

(Please refer to pagey 12-15)

Leon County Conduit Fingncing Policy
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Policy No. 08-3
Leon County Conduijf Financing Policy .

Leon County Application for Financing

(Submit three original fully executed application forms with all required attachments and ten copies of the
Application form with attachments and the application fee to the County at 301 S. Monroe St., Ste. 502)

™

A, Applicant

Corporation Name: _Goodwill Industries-Big Bend, Inc.

State of Incorporation: _Florida nonprofit cdggoration
Business Physical & Mailing Address: __ 300 Mabry Street

Ta_l]giiﬂssae. Florida 32304

Telephone: (850) 576-7145 Ext. 102 Fax: {850) 576-4691

Contact Person: _Mr. Fred Shelfer, CEO of Goodwill Industries-Big Bend, Inc.
Applicant’s Agent (if any) Name: Presley Burton & Collier, LLC

Business Physical & Mailing Address: Protective Center, 2801 Highwavy 280 South, Suite 700

Birmingham, Alabama 35223-2483

Telephone: (205) 423-3609 _ ) Fax: _(205) 423.3610

Contact Person: David B. Ringelstein IL, Esq.

Applicant’s Legal Counsel: Williams, Gautier, Gwynn, DeLoach & Sorenson, P.A.

Contact Person: _Russell Gautier, Esq.

Telephone: (850) 386-3300 Fax: {850) 386-3663

Management of Praject (if other than Applicant): N/A

Applicant shall attach copies of items 1-6 below:

./ Names and Business Address of Officers and Directors
*  Articles of Incorporation
v* By-Laws: If Applicant is a non-profit corporation, evidence that the Applicant is an Organization
covered under Section 501(c)(3) of the Internal Revenue Code for prior three years.
/ Audited Financial Statements of the Applicant for the proceeding three years.
Nj/a+  Annual Report (if regularly issued).
A If Applicant is a public company under the Securities and Exchange Act of 1934, a copy of form
10-K for the last three years. _

40
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B. Project

Brief Description: (Include number and type of Jobs):

The proceeds of this loan will be used to acquire an approximate 11,000 square foot-building
located at 6810 Thomasville Road, Tallahassee, Florida 32312 (being located in emincorporated
Leon County) for use and operation as a goodwill donation drop-off center and retail store. The
building will be owned and operated by Goodwill Industries-Big Bend, Inc. {the applicant). This
new facility is projected to provide approximately 25 jobs (for individuals who are disadvantaged
and/or disabled and which typically do not otherwise have jobs), The cost of the new facility is 53.3
million to be financed 30% from loan proceeds (i.e. $2,640,000) and 20% from eguity contrivution
from Goodwill (l.e. $660,000), Although the final loan amount will likely be $2,640,000, we are
asking Leon County to authorize a maximitm loan principal amount of up te 32,750,000 to provide
some wiggle room.

By way of background, Goodwill Industries-Big Bend, Inc,, is a Florida nonprofit corporation

“whose corporate mission is to provide job training, education and employment tc people with
disabilities and other barriers to employment, helping them to reach their fullest potential in
supporting themselves and their families. Goodwill Industries funds its nonprefit mission largely
through operating donation drop-off locations which retail said donated goods to the public.
Goodwill Industries-Big Bend, Inc. operates ten (10} store and donation facilities in the greater City
of Tallahassee area along with other store and donation facilities across the Big Bend area covering
approximately nineteen {19) counties.

‘Location: 6810 Thomasville Road, Tallahassee, Florida 32312
Real Property to be acquired, if any (attach legal description, if available): see attached legal description
_Description of equipment or other personal property to be acquired (attach list, if applicable):

No new eguinment is being acquired with loan procegds, only the acquisition and improvements,

If the project is a health care project for which a Cerbﬁcate of Need is required, has Certificate of Need
been obtained: N/A

No: Yes: Date:
(If yes, attach copy and give CON number; If no, give date of applications)

If no Certificate of Need is necessary, explain why: _This is not a healthcare project.

Estimated total cost of project: $3300,000 (only 80% will be financed from loan proceeds, 20% will
be in the form of an equity contribution from Goodwill).

Projects Amount

1 .and Acquisition N/A (included in price)
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TJesi@ and Construction N/A
Acquisition of existing structures $3,300,000
Equipment Purchase ]
Other (Bxplain) N/A
Estimated Total Cost of Project 33,300,000
Has any feasibility study been performed: No: _ x Yes:
_ (If yes, attach copy)

Timetable: Attach as detailed a timetable as is available for the project.

Althongh there is not a formal timetable, the 11,000 square foot building is currently wnder
construction and is approximately 40% complete. The building is being tonstructed by Trinidad
Properties, LLC, a Florida limited Mability company, and Goodwill Industries-Big Bend, 1nc. will
purchase and take title to the property upon completior of the construction (i.e. turn-key project
far the new building for the agreed upon cost of $3,300,000). The applicant hopes that construction
will be finished on or before July 1, 2009. )

4{
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C. Fingncing

Note: If the applicant has not yet obtained this dats, leave this part blank, and the County will assist in
structuring the transaction and selecting underwriters, feasibility consultants, and other professionals.

Associated Expenditures Project Cost

Amount of Bond or Note Issue $2,750,000. (final loan amount will likely be
$2,640,000 but Applicant is requesting the |

County to approve slightly more fo provide

wiggle room for contingencies).

Total Project Cost $3,300,000

Cost of Issnance Estimated to be less than $35,000 (exclusive of
the Lender’s required real estate due diligence
items such as appraisal, appraisal review, title
‘| insurance, survey, etc)

Monies Available from Other Sources $660,000 equity contribution from Goodwill for
(attach explanation) this project. Also, Goodwill has a separte
$250,000 credit line established for this new
facility which cax cover the costs of issuance and
any cest overruns, The applicant has various
sources of revenues whick have been reviewed:
by the Lender and include: (i) retail sales to the |-
pablic; and (i) certain donations and grants
from the corporate community and other
charitable donors,

Sources of Debt Service Payments Retail sales generated from all of Goodwill’s
operation/retail centers

Additional Security of Guaranties N/A

Credit Enhancement Provider N/A

(Letter of Credit, Bond Jssuance, Surety Bond, ete.) '

Final Maturity ' 103 year maturity (debt amortized over 20 yea;1

which creates a balloon at the maturity at which
point Goodwill will either - refinance the
s remaining principal or retire the lpan;

Total See breakdowns above - |

Are the proposed bonds to be junior in status to any other obligations of Application? No: _ X Yes:
(If yes, explain)

Underwriter’s name: _N/A (this is a_private placement lpan)
Business Physical & Mailing Address:

Telephone: : Fax:

Contact Person:

40



Attachment # 2
Page 23 of 87

Policy No. 08-3
Leon County Conduit Financing Policy

Underwriter's Counsel: _N/A (this is a private placement loan)
Business Physical & Mailing Address:

Telephone: Fax:.

Contact Person:

C._Financing Cont’d
Feasibility Consultants: _N/A

Bugsiness Physical & Mailing Address:

Telephone: . ' Fax:

Contact Person:

If any, list other Consultants, Contractors, and/or Agents:

D. Refunding Issues:

1f the proposed bond issue is for purposes of refunding previous debt, attach an official statement and all
other “refunding documents,” and a summary of the debt to be refunded. N/A--This is net a refunding
issue. )

E. Date of Application:

Applicant is required to submit an executed “Expenses and Inderanity Agreement” as required by the
Guidelines.

Goodwjt Indystries, Bi Bend, Inc.

Fpéd Shelfer, Ir. f /

Its: _Chief Executive Officer

For the Applicant:

(Corporate Seal)
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Goodwill Industries -- Big Bend, Inc,
NOTES TO FINANCIAL STATEMENTS

December 31, 2065 and 2004

NOTE A - NATURE OF ACTIVITIES AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued) ’

Acgounts Receivable

There were $9,166 and $3,400 in bad debts written off in 2005 and 2004, respectively. No
. reserve for doubtful accounts is presented because management writes-off all amounts when they

become uncollectible,

Merchandise Inventory

Purchased merchandise is recorded at the Jower of cost or market value, Donated merchandise is
recorded at the lower of cstimated market value or net realizable value (salvage value). The
organization records the processed finished goods portion of donated merchandise inventory
based upon a sales to production ratio for each category of finished goods. Unprocessed
merchandise is valued at estinated market value and salvage value combined,

P Plant and Equipmen

The organization follows the policy of capitalizing property, plant and equipment at cost for
purchased acquisitions that total more than $500 and at estimated fair value for donated items -
“which are used in its operations. The donated items are reflected as contribution revenve at the
time of donation. Depreciation is provided for in amounts sufficient to relate the cost of
depreciable assets to operations over their estimated service lives on 2 straighi-line basis.
Estimated usefil lives of the assets range from five to thirty-nine years.

gvenue itton

The organization recognizes revenue from donated merchandise when the donated items are sold.
Increases or decreases in estimated merchandise mventory values are reflected in the statement of

activity at the end of each year.

Related P ctons

=

The organization has advanced funds to cover operating expenses to eight affiliated non-profit
housing corporations in the North Florida and South Georgia area. These amounts are included
in accounts receivable and total $170,509 and $264,331 for 2005 and 2004, respectively.

/

1t
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Goodwill Industries - Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS

December 31, 2005 and 2004

NOTE A — NATURE OF ACTIVITIES AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

The Organization sofd real estate to o Board Member on April 6, 2004 for $620,793 and
simultaneously -entered into a leascback: agreement through January, 2015. The Board Member
has remodeled the property to suit the Organization’s needs. The transaction was approved by
the full Board of Directors at a Special Called meeting on Cctober 30, 2003. The transaction was
~ conducted fully at arm’s length among the Organization and the Board Member. :

Incoime tax,

The corporation is oxempt from federal income tax under Internal Revenue Code Section
501(c)(3) and is classified by the Internal Revenue Service as an organization other than & private

-foundation
NOTE B ~ CONCENTRATION OF CREDIT RISK

"The organization maintains its cash in several financial institutions. The balances are insured by
the Federal Deposit Insurance Corporation up to $100,000, per institution. At Decerber 31, 2005
and 2004, the organization’s uninsured cash balances were $674,984and $306,829 respectively.

NOTE C - COMMITMENTS

The organization occupies a majority of its retail stores under lease agreements expiring at
various dates through Juue, 2015, The future minimum rental commitments for all leases are as
follows: :

2006 8 1,326,726

2007 1,121,559

2008 848,885

2009 700,823

- 2010 645,759
Thereafter 2,590,242
! $ 73233,994

Rental expense under operating leases was $1,148,946 and $752,703, respectively, for the years
ended December 31, 2005 and 2004

12
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Goodwill Industries — Big Bend, Inc,
NOTES TO FINANCIAL STATEMENTS

Pecember 31, 2005 and 2004

NOTE D - LONG TERM DEBT
’ 2005

e,

Notes payable to Capitel City Bank - monthly paymenis of

$10,426, to include principal and tnterest of 5.75%, are

required through February 15, 2006 and $7,028 per month

through Febreary 15, 2021, secured by first morigage. $ 854,416

Notes payable to Capital City Bank - monthly payments of

$10,613 to include principal and interest of 5.25%, are

required through June, 2008 and $7,099 per month through

Tune, 2033, secured by first moitgage. 1,066,915

Note payable to Peoples Fixgt Community Bank - monthly
payments of $5,430 to include principal phus interest of
8.25% are required through July, 2008, secured by ﬁrst

Attachment # 2
Page 27 of 87

$ 927,383

1,135,494

252,693

mertgage. 674,390

Total § 2,595,721

$2,315573

Schedule of matrities: _ -

2006 $129,844
2007 127,053
2008 751,591
2009 85,044,
2010 80,848

Thereafter 1,412,341

_ 82,5051

Interest costs for 2005 and 2004 were $132,317 and $134,397, respectively. No interest was

capitalized.
3
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Goodwill Industries — Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS

December 31, 2005 and 2004

NOTE E~ COMPENSATED ABSENCES
Compensated Absences

The organization provides vacation leave benefits to all ifs full ime employees as specified in its
persommel policies. [t is impracticable to estimate the amount of compensation for future
absences, and accordingly, no liability has been recorded in the sccompanying financial
statements. The organization's policy is to recognize the costs of compensated ebsences when
actually paid to employees. Compensated absences for vacations and sick leave are not accrued
and presented becauss they cannot be reasonably éstimated.

NOTE F— CONTINGENCIES
The organization hag been named as defendamt in three pending legal disputes. The outcome of

these actions is undeterminable in the opmwn of counsel. Accordingly, no estimate for
contingency has been made.

14
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Goodwill Tudustries — Blg Bend, Inc,
SUMMARY SCHEDULE OF PRIOR AUDIT FINDINGS

For the Year Ended December 31, 2005

No findings were noted in the 2004 audit.
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Goodwill Industries - Blg Beud, Joc,
SCHEDULE OF EXPENDITURES OF FEDERAL AWARDS

For the year ended December 31, 2605

. - ' Federei CFDA Grant
Fedesal Gmnmranss-thrgggh Grontor Prggnm Title - Number Bxpenditures
Fodml Grants:
U.S. Department of Lebar:
Pass-through programs from;:
" Chipola Regional Workforce Development
Planning Board ‘ WIA Adult Progrem . 17258 § 125302
WIA Youth Activities 17259 130,253
WIA Dislncated Workens 17.260 95,442
Employment Servics 17.207 10,902
. Unemployment [nmrence {7.225 4,571
Workforce Florida, Inc, < WIA Adult Program 17.258 31,676
Total US. Department of Labor ' | 398,146 -
11.S. Departrvent of Health and Human Services:
Pase-through programs from:
Gulf Coast Workforco Board, Inc, Temporary Assigtance for Needy ]
' Familics (TANF) 93.558 105,600
Chipola Regianal Workforce Development
Plarning Board Temporary Assistence for Needy
Familics (TANF) 53.558 176,973
Statz of Georgla, Department of Labor  Temporry Aassistance for Needy
Families (TANF) 93,558 137914
Total U.S, Department of Health and Human Services 420,484
U.S. Departinent of Agricultre:
Pass-through programs from:
Chipola Regional Warkforce Dovelopment
Planning Board Food Stamps 10,555 49,101
Tots) U.S, Department of Agriculture 48,101
Totel Feders! Grants $ 867,73
Noues to Schedule: -

1. The Organization follows the acernal besis of secounting in preparing this scheduln.
This method is consistent with the method used in the preparation of the Organization's financial statsments.
2. The Organization did not have sny non-cash swards or subresiplents during the fiscal year,
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Goodwill Industries — Big Bend, Ine.
SCHEDULE OF FINDINGS AND QUESTIONED COSTS

Year ended December 31, 2005

Section I - Suomsry of Auditor’s Results

- Financial Statements

Type of auditor's yeport issued: Unqualified

Internal contro] over financial reporting:

Material weakness(es) identified: No
Reportable condition(s) identified not '
considered to be material weaknesses? None reported
Noncompliance material to financial
statements noted? No
Federal Awards
Internal control over major programs:
Material weakness(es) identified? No
Reportable condition(s) identified not .
considered to be material weaknesses? None reported
Type of auditor”s repbrt issued on
compliance for major programs: Unqualified
Any audit findings disclosed that are
required to be reported in accordance
with Circular A~133, Section .510(a)? No
Identification of major programs:
Name of Federal Program - .

93558 - - - Temporary Assistance for Needy Families

17.258 - 17,260 Workforce Investrent Act
Doller threshold used to distinguish
between Type A and Type B programs: $300,000
Auditee qualified as low-risk auditee? Yes

Aftachment # 2
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Goodwill Industries - Big Bend, Inc.

SCHEDULE OF FINDINGS AND QUESTIONED COSTS -

Year ended December 31, 2005

Section II — Financial Statement Findings

None reported

Section ITI — Federal Award Findings and Questloned Costs

None reported

4
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snsmnons BETTS, ROGERS, SCHENCK & JONES s
OO e CERTIFIED PUBLIC ACCOUNTANTS PRACTICE SECTION OF THE
P PROFESSIONAL ASSOGIATION s,
1 ’ PUBLIC ACCOUNTANTS
e o - PLOROA WSTITUTE OF CERYFIES
MUBLE ACCOUNTANTE

May 19, 2006

REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
~AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT OF
FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE

' WITH GOVERNMENT AUDITING STANDARDS

To 'the Board of Difectors
Goodwill Industries - Big Bend, Inc.

We have andited the financial statements of Goodwill Industries — Big Bend, Inc, as of and for
the year ended December 31, 2005, and have issued our report thereon dated May 5, 2006, We
conducted our mudit in accordance- with auditing standards generally accepted in the United
States of America and the standards applicable to finencial audits contained in Government
Auditing Standards, issued by the Comptroller Genera] of the United States.

In planning and performing our audit, we considered Goodwill Industries — Big Bend, Inc.’s
.internal ‘control over financial reporting in order to determine our auditing procedures for the
purpose of expressing our opinion on the financial statements and not to provide an opinion on
the internal control over financiel reporting. Our considetation of the internal control over
financial reporting would not necossarily disclose all matters in the intesnal control that might be
material weaknesses. A material weakness i8 a reportable condition in which the design of
_operation of one or more of the intermnal contro) components does not reduce to a relatively low
level the risk that misstatements ceused by error or fraud in amounts that would be material in
relation to the financial statements being audited may occur and not be detected within a timely
period by employees in the normal course of performing their assigned functions. We noted no
matters involving the internal control over financial reporting and its operation that we consi

t0 be material weaknesses.

Complience and Other Matters
As part of obtaining reasonable agsurance about whether Goodwill Industries — Big Bend, Inc,’s

financial statements are free of material misstatement, we performed tests of its compliance with
certain provisions of laws, regulations, contracts and grant agreements, noncompliance with
which could have a direct and material effect on the determinstion of financial statement
amounts. However, providing an opinion on complience with those provisions wag not an
objective of our audit and, accordingly, we do not express such an opinion, The results of our

PO, BOX 1368 » 104 NORTH MAGNOLIA DRIVE « TALLAHASSEE, FL 32302 » {850) 224-4178 ¢ FAX (B50) 581-6674
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tests disclosed no instances of noncompliance or other maiters that are required to be reported
under Government Auditing Standards. .

This report is intended sotcly for the information and use of the sudit commitiee, management .
and federal awarding agencies and pass-through entities and is not intended to be and should not
be used by anyone other than these specified parties,

Aast, Aigi, Bk { D
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soamEETEAOIA BE’I‘TS, ROGERS, SCHENCK & JONES i e

EDGAR AROGERS, M, CRA( ) CERTIFIED PUBLIC ACCOUNTANTS PRASTICE SECICH OF I

JOAEPH T. ACHERCK, CPA — —— AMERICAN NSTITUTE OF CERTINED

MARK J. JOHES, TRA PROFESSIONAL ASSOCIATION - PUBLIC ACCOUNTANTS

RODNEY E, REAWS, GPA. A FLORIDA INSTTUTE OF CERTIFED
. PUIRIC ACCOUNTANTS

May 19, 2006

" REPORT ON COMPLIANCE WITH REQUYREMENTS APPLICABLE TO
- EACH MAJOR PROGRAM AND ON INYERNAL-CONTROL OVER COMPLIANCE
IN-ACCORDANCE WITH OMB CIRCULAR A-133

To Board of Direstors _
Goodwill Industries — Big Bend, Inc.

Compliarice
We have audited the corpliance of Goodwxll Industries —~ Bxg Bend, Inc. with the types of

compliance requirements described in the US Office of Managemeny and Budget (OMB)
Circular A-133 Compliance Supplement that are applicable to each of its major federal programs
for the yesr ended December 31, 2005. Goodwill Industries — Big Bend, Inc.’s major federal
prograros.are identified in the summary of anditor's results section of the accompanying schedule
of findings and questioned . costs, Comp]innce with the requirements of laws, regniations,
contracts and grants applicable to each of its major federal programs is the responsibility of the
Goodwill Industries —~ Big Bend, Inc.’s management. Qur responsibility is to express an opinion
- on Goodwill Industries — Big Bend, Inc.’s compliance baged on our andit.

We conducted our audit of compliance in accordance with anditing standards generally accepted
in the United States of Awmerica; the standards applicable to financial audits contained in
Government Auditing Standards, issued by the Comptroller General of the United States; and
OMB Circuler A-133, Audits of States, Local Govermments, and Non-Profit Organizations.
Those standards and OMB Circular A-133 require that we plan and perform the audit to obtain
reasonable assurence abont whether noncompliance with the types of compliance requirements
referred fo ebove thet could have a direct and material effect on & major federal program
occurred. An audit includes examining, on a test basis, evidence about Goodwill Industries —
Big Bend, Inc.’s compliance with those requirements and performing such other procedures as
we considered necessary in the circumstances. We believe that our audit provides a reasonable
basis forour opinion. Our audit does not provide z legal determination on Goodwill Indnstries —
Big Bend, Inc.’s cotnpliance with those requirements,

In our opinion, the Goodwill Industries — Big Bénd, Inc. complied, in all material respects, with

the requirements referred to above that are applicable to each of its major federal programs for
the year ended December 31, 2005,

PO.BOX 1388 » 104 NORTr MAGNOLIA DRIVE » TALLAHASSEE, FL 32302 » (850) 2244178 » FAX {B30) 581-6874 4 0
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Internal Control ov mpliance )
Goodwill Industries — Big Bend, Inc. is responsible for establishing and maintaining effective
internal control over compliance with requircments of laws, regulations, contracts and grants

" applicable to federa! programs. In planning and performing our andit, we considered Goodwill

Industries — Big Bend, Inc."s internal control over compliance with requirements that could have
a direct and material effect on a major federal program in order to determine our anditing
procedures for the purpose of expressing our opinion on compliance and to test and report on
internal control over compliance in accordance with OMB Circular A-133.

Our consideration of the internal control over compliance would not necesserily disclose all
matters in the intemal control that might be material weaknesses, ' A material weakness is a
condition in which the design or operation of one or more of the infernal control components
does not reduce to a relatively low lovel the risk that noncompliance with . applicable
requirements of laws, regulations, contracts and grants that would be material in relation to a
major federal program being audited may occur and not be detected within a timely period by
eiployees in the normal coiwrse of performing their assigned functions, *We gioted no inatters

involving the internal control over compliance and its operation that we consider to be material .

weaknesses.

~ This report is intended solely for the information and use of the audit committee, management -

and federal awarding agencies and pass-through entities and is not intended to be and should not
be used by anyone other than these specified parties.

Aot Ry, bt { o
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T:\~PRONS4ISLEGALS\9436-TO.doc
Page 2 of 2

LEGAL DESCRIPTION:

Commence at the Southwesternmost corner of Lot 2, Block "a", KILLEARN LAKES
UNIT NO. 1, as per map of plat thereof recorded in Plat Book 6, Page 26 of the Public
Records of Leon County, Florida, and run THENCE South 24 degrees 55 miautes 00
seconds East along the southerly right-of-way boundary line of Beech Ridge Trail 65.00
feet to a point for corner; THENCE leaving said southerly right-of-way boundary line run
South 65 degrees 05 minutes 00 seconds West 30,00 feet to a point on the centerline of
Beech Ridge Trail, said point also being a point on a nontangent curve concave to the
Northwest, THENCE proceed in a southwesterly direction along the centerline of Beech
Ridge Trail and along said curve having a radius of 250.30 feet through a central angie of
77 degrees 15 minutes 10 seconds for an arc distance of 337.48 feet (said curve also
having a chord bearing South 14 degrees 42 minutes 35 seconds West and a chord
distance of 312.49 feet) to a point of tangency; THENCE South 53 degrees 20 minutes 10
seconds West 72.12 feet to a point on a tangent curve concave to the Southeast; THENCE
proceed in a southwesterly direction along said curve having a radius of 253.90 feet
through a central angle of 24 degrees 26 minutes 44 seconds for an arc distance of 108.33
feet 1o a point of tangency; THENCE South 28 degrees 3 minutes 26 seconds West
38.56 feet to a point on the centerline of Kinhega Drive, said point also being a pointon a
nontangent curve concave to the Southwest; THENCE leaving aforesaid centerline of
‘Beech Ridge Trail and continuing along the centerline of Kinhega Drive proceed in a
southeasterly direction along said curve having a radius of 1002.85 feet through a central
angle of 02 degrees 58 minutes 09 seconds for an arc distance of 51.97 feet (said curve
also having a chord bearing South 64 degrees 02 minutes 25 seconds East and a chord
distance of 51.96 feet) to a point for corner; THENCE leaving said centerline of Kinhega
Drive run North 36 degrees 30 minutes 51 seconds East 50.61 feet to a point on the
easternmost right-of-way boundary line of Kinhega Drive, THENCE South 62 degrees 33
minutes 20 seconds East along said eastemmost right-of-way boundary line 173 31 feet,
thence run North 39 degrees 22 minutes 1 [ seconds East a distance of 571.77 feet to the
POINT OF BEGINNING. From said POINT OF BEGINNING proceed: Thence run
North 39 degrees 22 minutes 11 seconds East a distance of 179.63 feet; thence run South
53 degrees 00 minutes 02 seconds East a distance of 265.79 feet; thence run South 40
degrees 34 minutes 33 seconds West a distance of 190.79 feet; thence runt North 50
degrees 36 minutes 10 seconds West a distance of 261.55 feet to the POINT OF
BEGINNING.

Containing 1.12 acres, mote or less.
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’g,zﬁ,l? of Fﬁlurm&

Serretury of State

9, Bom Adams, Secrefary of State of the State of Florida,
Do Hereby Certify Ghal the following is a frue and correet copy of

CERTIFICATE OF INCORPORATION .

or

GOODWILL INDUSTRIES - BIG BEND, INC.,

AT

Ry
Tl
£

a corXporation not for profit, organized and existing under
the Laws of the State of Florida, filed on the 28th day of
April, A. D., 1967, as shown by the records of this office.

Given under my fiand and-the Great Seal of the
State of Florida af Gallahassee, 1he Capitol,
this the 2na  day of May,

AD. 1967.

' %‘”‘W’W

Secretary of State

corp-95
3-46
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ARTICIES OF INCORPORATION i

GOODWILL INDUSTRIES - BIG BEND, INC,
(A Corporrntion not for Broflt)

¥ie, the undersigned, with other persons being desirous
of forming a corporation for chrritable and philanthropic purpoces,
under the provisions of Chapter 6l7, Florida statutes, do agree to

the following:

ARTICLE X
= "

e Fay

Big Bend, Inc, _ ' -

-
P~

The name o'f this corporation ia Goodwill Indua't:f!.es'..—

. , ARTICIE II U O
RET

The general nature of the objects and purposes (¥, this
=T

corporation shall be: '
' o o,

1, Tahis corporation is organized and to be operaté@ exclusively
for religious, charitable, and educational purposes, It is
. not organized for profit noxr shall any of ite net sarnings o
inure in whole or part to the benafit of its members, No
P gubstantial part of the activities of this corporation is
§oah attempting to influance legislation by propaganda or other~
e wisae, nor participating in any political campalgn in behalf
of any candidate for public cffice,

2. This corporation ghall provide xehabilitation sexvices,
training, employment. and opportunities for pexsonal growth
s an interim step in the rehabilitatlion procesa for the
handicapped, disabled and the disadvantaged who cannot be
readlly absorbed in the competitive laboxr market or duxing
such time as employment opportunities for them in the
competitive labor market do not exist. By the inspiration
of religion and the skillful use of recognized technlques
of rehabilitation, social work, life guldance, svaluation,
training and useful employment, this corporation shall deak
to assist tha handicapped, the disabled, and the disadvan-
taged, to sttaln the fulleat development of which they are

capable. .
3. The selling of articles, reconditioned, zasembled oy made
by such persons as a part of their vocatlonal rehabilita-

tion shall be a necessary part of the rellgious, moclal
and edugational gervice program of thls corporation,
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ARTICLE IIX

. The membershlp of thls corporation ghall constitute all
persong hereinaftar named ag subscribexs or directors und such other
persons as, from time to time hereafter, may become members in the

mannexrs prescribed in the by-laws,

ARTICLE IV
This corporation is to exiat perpetually,

ARTICLE V

The names and residences of the subscribexs to thess arti-
oles arer

Hame Addrease
Brnest M, Menendez P.0. Dox 2214
‘ Tallzhasaea, Florida
Edward L. Herp - WFSU~-202 Dodd Hall
Pla. State University
Tallahasses, Florida
. Bdwin M, Clark Midyette-Mooxr Bldyg,
,fﬁl Tallzhasgea, PFloxida
‘l'. :P . '
J. D. Wwilliamson 260 E. Sixth Avenue
Tallahessesn, Florida
Misa Hazel L. Wilkerson P.O. Box 3114

Tallahassee, Florida

ARTICLE VI

Bection 1, The officers of the corporation 'shall be a president,
guch number of Viece Presidente, a Secretary, a Treasurer,
and puch other officexrs &s mey be provided in the by-lawa,

Section 2, The names of the persons who are to serve as officers of

the corporation until the first meeting of the Board of
Diregtors are:
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Pragident

Viea Presidents

Treasurey

Secretary

Section 3,

n.'_‘"

Section 2.
Section 3.

Section 4.

Name

EBrnest M. Manendez

%éétion 1.

The officers
the Board of

The business
by the Boeaxd
28 directors
increaged or
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N

Exnest M, Menendegm .
P.Q. Box 2214
Tallahaapgee, Florida

Edwin M. Claxk
Midyette-Moor Bldg.
Tallahnssee, Florlda

Edward L.. Herp
WFSG=202 Dodd Hall
Pla, State University
Tallahassee, Florida

J. D. Williamson
. 260 East Sixth Avenue
Tallahassea, PFlozlda

Mizs Hazel L. Wilkerson
P.0. Box 3114
Tallahassee, Floxida

gshall be elected at the annual meeting of
Directors or as provided in the by-laws

ARTICIE VIX

nffairs of this corporation shall be managed
of Directors. (This coxporation shall have
initially. The nurber of directors may be

deereased from time to time, by the by~laws,

but shall nevexr he less than three,}

The Board of
ation.

Directors shall be membersa of this corpor-

Henhexrs of the Board of Dirsctors rhall be electad and
hold office in accoxrdance with the by-laws,

The names and addresses of the persons who are to Berve
a3 directors for the ensuing year, or until the first
annual meeting of the corporatlon are:

Address

P.0, Box 2214
Tallahassee, Florida
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Zdward L. Herp |
Bdwin M. Clark

J. D. williamson »

Miss Hazel L. Wilkersons’
Roland B. charran |
Thomas D, Palley 4

William Q, Cullom

ﬁfllard pavidson
Fred 0. plekinson

Dr. Doxothy Hoffman |
Fathéx Patrick M. MNadden
Murzay Sharkey

Henry T. Sorenseny

Mrs, Bmerson Tully

Dr. Edward K, Walker
Mra, B. 8. Sensahaugh

Mike J. Bsaudoin
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WFSU-202 Dodd Hall

. Tallahassee, Florida

Midyette-Moor Building
Tallahagaee, Floxida

260 East Sixth Avenua
Tallzhassee, Flarida

B.O. Box 3114
Tallshasaee, Florida

1341 Jackeon Bluff Rd.
Tallahassse, ¥lorida

813 gardenia Drive

. *Tallahasgea, Florida

P.O. Box 2097
Tallshagage, Plorlda

8tate Road Department
The Hayden Burns Blda,
Tallahaszes, Florida

State Comptroller
The Capiltol
Tallahassee, Florida

.0, Bax 470
Tallahassaa, Florids

624 Miccosukee Road
Tallahassee, Florida

P.O. Box 51)
Tallahassee, Florida

133 Belmont Road
Tallahassee, Florids

1716 Golf Terrace
Tallahasaee, PFlarida

310 8. Monroe Street
Pallahassea, Florida

Civil Defense QOffice
Tallahapaee, Florida

2013 5. Magnolia
Fallahaseea, Plorida
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Albert M. Dixon . P.O. Box 648
: Quincy, Flozida
Marion L. Bishop . P.O0., Box 8
: ‘Monticello, Florida
Judge J. Rayburn Peddie Bfiutol, Florida
Rebert R, Childe ' 116 Pine Tree Road
: Perry, Florida
James P. Milliner HMadiaon County Court Bouse
Madison, Florida
br, Arnold Coxtazzo 313 North Mouroe
Tallahasases, Florida
Haxold D. Mendelson Mendeleon's Dapt, Store
105 South Monroe Btreet
Tallshasaee, Florida
Wilfred C. Varn+ : 305 south Gadsden Street
: Tallahagsee, Plorida
Dr, Edwsxrd F. Slosek ' 516 North Adams Streat
Tallahazssee, Florida
5 Rev. Wsitexr D. Edwards Trinity Mathodist Church
€7 West Park and Duval Streets
i Tallahagoee, Florida
ARTICLE VIII
Section 1. 7The Board of Directors of this corporation may provide
such by-laws for the conduct of its business and the
carrying out of its purposes as they may deem necessary
from time to time.
section 2, Upon proper notice the by~laws may be amended, altered
- or rescinded by a majority vote of those menmbers of the
Board of Diractors present at any regular meeting or any
special meeting called for that purpose.
ARTICLE IX \
Section 1. These Articles of Incorporation may be amended at a

gpecial meeting of the Membership Called for that purpose

by a majority vote of those present.

5=
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2mendments may alsc be made at a regular meeting of thae
membership upon notice given as provided by the by-~laws,
of intention to submit such amendments.

section 2 )

ARTICILE X

. No person, firm or corporatlon shall ever receive any divi-
dends or proflits from the undertaking of this corporation and, uvpon
dissolution of this organization, all of its agsets remaining after
the payment of all costs and expensea of auch dimsolution shall be
distributed first to the Goodwill Indugtries of America, Inc. for the
purpose of reestablishing Goodwill Industries for similar work in the
Laon County area ox, in the alternative, shall be distributed to
organizations which have qualified for sxemption under Saction 501 (o)
{3} of the Internal Revenue Coda of the United States, or to tha Federal
Government, or to the State or lLocal Government, for a public purpoee;
and none of the aszets will he distributed to any member, officer ox

trustee of this cerporation.

IN WITNESS WEEREOF, we, the undexrgigned subscribing incox-

poratorg, have hereunto set our hands and seals, this ___ £ of day
of 6ép44£, 1967, for the purpose of forming thie
corporatlon not for profit under laws of the State of Florida,

6514107f5J7?7 /h?74b7z44v~46¥/‘

v,}l' Ernest M. Menendez
"t “i" ; /..-o—
' X o - / /

A . W

‘dwin M. Clurk
//{MZ/// 7%%» ;
Edward L. Herp

?)L7ff;;7 A e L

//J D. wllliamson

L .-

~

Hacdl L. Wn.lkexaon

-G
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STATE OF FLORIDA )
' ) ss.
LEON COUNTY y

Before me, a Notary Publiec duly authorized in the state and
county named above to take acknowledgements, personally appeared;
Exrnest M. Menendez, Edwin M. Clark, Edward L. Herp, J, D, Willlamson,
and Hozel WilKerson, to me known o be the persons zs gubscribers in
and who executed the foregoing articles of Incorporation, and they
acknowledged before me that they executed and subscribed to these arti-

cles of Incorporation.

Witness my hand and official seal in the county and state

named this ﬁ:ég day ot » 1967.
c ;E 23§£E§==='=| '!EE=: i :EE i; :‘=‘EL164£4
/

Hotary Fublic
State of Florida at Large
My Commission Expires:

Hotary Public, State of Morids ot Lage

v 1l E'uM.IG.W&’
i G e b 2,

. :"‘-'
Ly 4

.
et
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GOODWILL INDUSTRIES —~ BIG BEND, INC.
TALLAHASSEE, Florida

BYLAWS

Adopted August 28, 1968
Amended August 04, 1569
- Amended February 18, 1978
Arnended June 24, 1976
Amended January 27, 1977
Amended November 29, 1979
Amended January 31, 1980
Amended September 27, 1988
Amended November 18, 1887
Amended May 26, 2004
Amended September 22, 2005

ARTICLE I
NAME

Suction 1. These bylaws have been adopted pursuant to anthority evidenced by the
Articles of Incorporation of the State of Florida and the membersghip agreement with

Goodwill Industries Internstional, Ine.

Section 2. This corporation has been authorized to use the name GOODWILL
INDUSTRIES - BIG BEND, INC. The emblem of the national organization shall be
displayed at all times in prominent places.

Section 8. The territory assigned to this corporation by Goodwill Industries
nterpati c. inoludes the counties in the State of Florida: Leon, Gadaden, Dixe,
Franktin, Wakulla, Jefferson, Madizson, Taylor, Lafayette, Jackson, Holmes, Washington,
Bay, Calhoun, Gulf, Liberty, Walton and one-half of Okaloosa. Counties assigned in the
State of Georgia® Seminole, Decatur, Grady and Thomas.

ARTICLE I
PURPOSE

This corporation is organized and to be operated exclusively for religious, charitable
and education purposes. It is not organized for profit, nor shall any of its net earnings
inure in whole or part to the benefit of private stockholders, members or individuals. No
substantial part of the activities of this corporation is attempting to influence legisiation by
propaganda or otherwise, nor participating in any political campaign in behalf of any

candidate for public office.
1t shall provide rehabilitation services, M@gm employment and

opportunitiea for personal growth a8 an interim step in the rehabilitation process for the
disabled and disadvantaged adulte who cannot be readily absorbed in the competitive

s
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housing and labor market, or during such time as opportunities for them do not exist,
Through the skillful use of recognized techniques of rehabilitation, social work, life
guidance, evaluation, training and useful employment, this corporation shall seek to assist
the disabled and disadvantaged to attain the fullest development of which they are capable,

and thereafter to secure gainfulemployment bility to live independently.

The selling of articles reconditioned, assembled or made by such persons as a part of
their vocational rehabilitation shall be a necessary part of the religlous, social and
educational service program of this corporation.

ARTICLE III
MEMBERSHIP

Any individual or orgunization interested in the purpose and work of the
GOODWILL INDUSTRIES - BIG BEND, INC. may, upon approval by the membership
committee and election by the Board of Directors, and the payment of memberehip dues,
becowne a member of GOODWILL INDUSTRIES - BIG BEND, INC. Membership
claesifications and fees shall be established by the Board of Directors. Bach member shall
be antitled to receive the regular publications of GOODWILL INDUSTB.IES BIG BEND,

INC. and participate in meetings of members.

Membership classification and feea shall be esbahhshed by the Board of Directors,
prowded, however, that only those persons fully qualified as members in a classification
requiring annual contributions of ten dollare (§10.00) or more shall have the privilege of
voting. Each member ahall be entitled to receive the regular pubhcanons of the
GOODWILL INDUSTRIRES — BIG BEND, INC. and partmipate in meetings of members.

Life members may be proposed by the membership committee and elected by the.
Board of Directors, providing that the number of life members does not exceed fifteen (15)
such membexs at any given time. Life members shall have at all times the privilege of
voting and participating in meetings of members.

ARTICLE IV
OF¥IC

Section 1: The officers of GOODWILL INDUSTRIES — BIG BEND, INC. shall be

a Chair, Vice Chaix, Secretary, Treasurer and President. Al officers shall be elected by
the Board of Directora at the annual meesting of the GOODWILL INDUSTRIES - BIG

BEND, INC.,, for a term of one year and ahall hold office until a successor may be chosen
and qualified in their stead.

Sechon 2 e me be term of a in air, i i t vear o

gi in ‘ f th cutwe ommi
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: will ha a chairperson-elect who will hav an vepare
oz their te They will be re ed to attend that year's Dele
ambly wit President/CEO,

ection 4. chaiy shall be eligible for two terms bu elected eac T

Bection 6! Vacanciss among the ofﬁcera shall be filled for the unexpired terms by
election by the Board of Directora.

ARTICLE V ' .
BOARD OF DIRECTORS

Section 1. Board of Directore shall consist of not moxe than 83 directors, who shall
be elected in accordance with provisions in section 2 of this Axticle,

. Section 2, Not more than 33 directors shall be elscted by the members of the

~ corporation at their firet meeting, as followa: One-third for a term of three years; one-third
for a term of two years; one third for a term of one year, Thereafter, one-third of the
directors shall be elected by the members of this corporation by voice vote at esch annual
meeting of the members, to fill the vacancies of the directors who's term expive in that year,
All aforesaid directors ghall hold their office until others are chosen and qualified in their

gtead.

Section 8. Board membere shall be e¥igible to serve three consecutive three-year
terms, but shall be ineligible for further re-election until one year has elapsed.

Section 4. In case of a vacancy or temporary absence of any officer or director, the
Board of Directors may appoint a member to perform the duties of such officer or director
during such vacaney or absence. [n case of a vacancy of any office, the Board of Directors
shall, at their next meeting following euch vacanecy, elect a replacement to serve the balance
of the term of office of auch officer whoss position hea heen vacated.

Section 6. The Board of Directors shall declare a vacancy in any membership on the

Board of Directora when a Bpard member is sbeent from four {(4) succesaive meetings. Any
exception to this mandatory action may be taken only by motion from the floor of a Board of

Directors meeting property seconded and passed. The Board may, at the same meeting,
elect a replacemeant to £ill the unexpired term of the director who haa been dropped, upon
hearing the vecommendation of the Nominating Commitiee,

Section 6, 1t shall be the policy of this Corporation to select citizens of the
community to participate as membera of the Board of Directors and otherwise represent a

croba section of the community.

Secti : a ghould be ree members o Boar m the ulf Coast ares,

wil dl the Gulf aatar
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ARTICLE V1

DUTIES OF THE BOARD
Section 1. The Board of Directors shall have the powers and duties necessary or
appropriate for the administration of the affairs of the Corporation. All powers of the

Corporation, except those specified, granted or reserved to members by law, the Articles of
Incorporation, or these Bylaws, shall be vested in the directors,

Section 2. They shall have ample power to purchase and to leass, pledge and sell all
suoh personal and real property, and to meke all euch contracts and agreements on behalf
of the said GOODWILL INDUSTRIES - BIG BEND, INC,, as they may deem needful or
eanvenient for the successful prosecution of its purposes and operations. They shall
administer any donations and bequests.

Section 8. They shall require adsquate bonds from the tressurer, president. and
- such other employees and servants of the GOODWILL INDUSTRIES — BIG BEND, INC,,

as they may deem pecessary.

Section 4. They shall appoint or remove all committees and prescribe their duties,
but no committee except the Executive Committee, shall have the power to obligate the
GOODWILL INDUSTRIES ~ BIG BEND, INC,, to any financial outlay or to commit it to
any svcial program unless authorized by the Board of Divectars.

Section §. No compensation shall be paid to the directors. A dirsctor may pot be an
employee of the corporation. No person who receives compenaation for services rendered or
commissions of any kind from GOODWILL INDUSTRIES - BIG BEND, INC,, shall be
eligible for voting membership on its Board of Directors. Any proposed contract for the
production of gooda or the performance of services of any type between GOODWILL
INDUSTRIES - BIG BEND, INC. AND any director or any corporaticn, firm or partnership
owned by such director muat be approved by an affirmative vote of two-thirds of the
members of the Board of Directors, and written notice of any such propoeed action musat be
given to all Board membeis at Jeast one weak prior to any such proposed action.

ARTICLE VIT
EXECUTIVE COMMITTEE
The Executive Committee shall consist of nine (9) members; past Chair, Chair, Vicg

Chair, treasurer, secretary, four (4) members at large who.are selected by the Chair, and
President, to be elected to membership on this committee for a term of one year by the
Board of Directors at ite first meeting following the annual meeting. This Executive
Committee shall meet between board meetings and perform all work of the Board of
Directors, except the purchase and sale of real eatate. .
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ARTICLE VIH
STANDING AND SPECIAL COMMITTEES

The Chair and President shall be members of all cornmittees ex officio, except the
Chair shall have the power to vota. The Board of Directors shell appoint such standing and
special committees as are deemed necessary for the succeasful prosecution of the work of
the organization and define their dities. Members of the standing committees shall serve
for a term of ane year or until their aucceasors ara elected. Standing and epecial
committees shall meet at the call of the chairmen of the their respective committeen or at

the call of the President of the Board,
ARTICLE IX
N DUTIES OF OFFICERS

Section 1. Chair. The Chair shall preside at all meetings of members, directors, and
‘the Bxecutive Committee. Shall, by virtue of the office, be a member ex officio of all
committees.

Section 2. Vice Chair. Shall perform the duties of the Chair, in the abasnce of the
Chair, .

Section 8, Treasurer. The treasurer shall have the care and custody of all funds and
gecurities of the corporation and deposit same in the name of the corporation in such
depository as the directors may elect, Treasurer shall be subject to such conditions and
restrictions as may be made by the Board of Directors, and shall perform such duties ga the
directors may from time to time reguire. Accounts shall be aud.xted annual by the Certified
Public Accountant employed by the Board of Directors,

Section 4. Secretary. The secratary shall attend the meetings of the members of the
corporation, and of the directors, and executive committee, and shall record upon the Books
of records of the corporation the proceedings of thair respective meetings. Secretary shall
notify all members and directors of all mestings and shall perform such other duties as the
directors and members of the corporation shall from fime to time prescribe,

Section 6. President. The President shall be nominated by Goodwill Industries
Internationel, Inc., and elected by the Board of Directors of the GOODWILL INDUSTRIES
- RIG BEND, INC. The Prestdent shall not ba diemiseed without coneultation with
Goodwill Industries International, Inc. In case of conduct prejudicial to the well being of
the GOODWILL INDUSTRIES ~ BIG BEND, INC., he may be suspended, pending
investigation and recommendation by Goodwill Industmea Interpational, Inc. He shall ba
the Chief Executive Officer and a non-voting member of the Board of Directors of the
GOODWILL INDUSTRIES - BIG BEND, INC,, and a member ex officio of all committees.
Shall have active direction and management nf the business and affaire of the corporation,
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- éhall perform such duties as may be nssigned from time to time by the Board. Shall
countersign all drafts and checks. Shall be responsible to the Board of Divectora, and shall

report to them at regular intervals,
ARTICLEX -
MEETINGS

. Bection 1. = The annual meeting of the members shall be held at a time and place
established by the Executive Commitiee. Special meetinga can be called at any time by the
" Chair or on written request of seven (7) members stating the object of the meating, The
fiscal year shall end on December 317t

Section 2. The Board of Directors shall meet at the time of the annual meetings, and
bi-monthly during the months of January, March, May, July, September, November, unless
otherwise designated by the Board of Divectors from time to time and at the call of the
Chair or any two (2) Directora. Ten {10) members of the Board of Directors shall constitute

a quorwm.

Section 3. The Executive Committes shall meet between Board meetings at a time
and place established by the Committee. Special meetings may be called by the Chair or
upon the written request of two 92} members. Three members of the Executive Committee
shall constitute a quorum. The Chair may direct a vote by mail or telephone.

Section 4. Notices. Notices of members, directors and Executive Committee

" meetings shall be in writing, mailed at least forty-eight (48) hours before members and
directors meetings, and twenty-four (24) hours before Exacutive Committae mestings,
addressed to each member, director or Executive Committee membey at hia nsual place of
business or abode, delivered in hand, provided however, that notices of meetings at which -
bylaws are to be changed shall be in writing fifteen (18) days befors the meeting.

Section 6. Adjournment. All meetings of members, directors, or Executive
Committee may be adjourned to such other time and place as may be decided by those

present and represented.
ARTICLE X1
FISCAL YEAR AND AUDIT

 The fiscal year of the corporation shall be 12:01 A.m. January 1 and ending 12:00
P .M. midnight; December 31 of the ensuing year.

An independent annual audit of the books, records and eccounts of the corporation
ghall be made by a firm of Certified Public Accountants chosen by the Beard of Directors,
which audi¢ shall be initiated and authorized by the Board of Directors no later than
January 81 of the year following the fiscal year to be audited, '

ARTICLE XI1
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SEAL

This Corporation shall have a common seal, being a circular seal of the following
description, vizi GOODWILL INDUSTRIES - BIG BEND, INC., around the circle, and the
date of the organization in the inner circle. The ssal shall be in the custody of the

secretary.

ARTICLE XTI
RELATIONSHIP 70 GOODWILL INDUSTRIES INTERNATIONAL, INC.

Section 1. In raturn for the general supervision and cooperative helpfulness afforded

by Goodwill Industries International, Inc. this corporation shall pay the treasurer of
Qoodwill Industriea International, Inc. an annual fee not to exceed 1.26% of the gross
garnings. This fee is to be used in providing supervision and increasing the efficiency of all
Goodwill Industries and in the establishment of Goodwill Industries in new centera. Itis
not in liguidation of any lvans, suppliss or contributions provided by Goodwill Industries

International Inc.

Section 2. In cass the work of this corporation ahould be abandoned, all title to real -
and peraonal property of this corporation remaining after the debts of this corporation have
- been paid shall immediately be vested in the Goodwill Industries International, Inc. for the -
purpose of re-establishing Goedwill Induatxies of aimilar work in the same area served by

this corporation.

Saction 3. In case this corporation shall cesse to become a membey of Goodwill
Industries International, Inc, the Ceriifioate of Recognition issued by Goodwill Industries
International, Tnc. shall becorme null and void. All donetions or loans made to s2id
corporation by the said Goodwill Industries International, Ine. shall be immediately

raturnable in full. :
ARTICLE X1V

AMENDMENTS

These bylaws may be amended, altered, supplemented or repealed by the affirmative
vote of a majority of the total number of members of the Board, exclusive of vacancies but
not less than twelve (12) affirmative votes, whichever is greater, at any regular or specially
called meeting of the Board of Directors, provided that written notice of the proposed
amendment, alteration, supplementation or repesl has been given to each member of the
Board of Directors as heretofore provided in Article X, Section 4. A certified copy of the
revised or amended or supplemented or repealed Bylaw or Bylaws shall be yecorded
promptly with Goodwill Industries International, Inc.

ARTICLE XV
INDEMNIFICATION
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Any person, his heirs, executors or edministrators, may be indemnified ox
reimbursed by the corporation for reasonable expenses actually incurred (including
reasonable attorney’s fees) in connection with any action, suit or proceeding, ejvil or
criminal, to which he or they shall be made a party by reason of their heing or having been
Director, officer or employee of the corporation. Provided, however, that no person shall be
so indemnified or reimbureed in relation to any matter in any such action, suit or
proceedings as to which they shall finally be adjudged to have been guilty or liable for grose
negligence of willful misconduct in the performance of their duties to the corporation; and,
provided, further, that no person shall be so indemnified ox reimbursed in relation to any
matter in any such action, suite or proceeding which has been made the subject of a
compromise settlement except such settlement shall have been approved by a court of
compstent jurisdiction, or the Board of Directors, acting by vote of Directors not parties to
the same or substantially the same action, suit or proceeding, constituting & majority of the
whole number of Directors. The foregoing right of indemnification or reimbursement shall
not be exclusive of other rights to which auch person, hig heirs, executors or administrators,

may be entitled as a matter of law.

ARTICLE XVI
ROBERTS RULES OF ORDER

Unless otherwise provided in the foregoing Bylawe, all meetings shall be conductad
-in accordance with the provision of Roberts Rules of Order, Revised.
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i+ Goodwill Industries-Blg Bend, Inc.
134% Jeckason BlLuff Road
Tellahasses, Florida 32304

Purpoge: Charitable

S

hocounting Periof Ending: June 30

Gentlemen-

Based on informatlon. supplied we have determined that you ave exempt firom
Federal income tex under section 501(c)(3) of the Internal Revenue Code. j
Pyie determinetlon agsumes your operailons will he es stated In your axenp-
tion application. Any changea in operation fwom those descrlbed, or in your
character. or purposes, mugt ba reported imediately to your District
Director for consideration of their effect upon your emrpt states.  You must
also repork any ¢hange in your name or address,

b} L
In this letter we are not determining vhethex you are a privete u.a".‘c;1:1::-3:]‘9;(;:1.‘::1;\
as defined in new Bection 509(a) of the Code. Your attention is invited to
new section 508(b) of the Code which pets forth requirements for estab-
1ishing that an organization exemp® uoder section 501{e)(3) is not a pri-
vale foundatilon. When procedures ai'e developed to implement these new
reguirements, we will advlise you how to proceed to potify the Interpal Rev-
enue Sexvice 1f you do not believe yourself o be a private foundation, *+'3 l

For yeers beglnning prior to Janwary 1, 1970, you are required to £ile the
ennwal informdtion reburn, Form 990-A. Jor sach subsequent year, pleage
refer to the instruciions accompanying the Form 990-A for thei particular ;
yeaer to detemmine vhethor you eare xregquired to $ile, If £iling is required, 3
you must file the Form 990-A by the 15&h, day of the P1fth month after the '
end of you:r annual. accounting period.'_- - E TR

You are not required to file Federal incoma 'bax raturns unless you are
gublect Lo the tax on unrelated business.income under section 5.1 of the
tode, I you are subject to this tax, you must file an income tax return
on Form 990-T. In this letier we gre; .not determining whether any of your
present oY proposed activities are un unrelated trade or business as Jefined
in section 513 of the Code, ey

i '.v\;‘-_‘.’""

B N LTSN
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Goodwill Industries-Blg Bend, Tac.

You are not lisble for Federal Unemployment Taxea., You ars llsble for
Soeial Beeurity Taxes only if you have filed waiver of exemption certifi-
eates ag provided in the Federsl Insurance Contributions Act.

Contyibutione mede 4o you arz deductible By doncye a6 provided in section
170 of the Code. Beguestis, legacles, devises, transfers or gifts to you
or for your use are deductible for Federal estate and gift tax purposss
under the provisions of sections 2055, 2106, and 2522 of the Code.

Evexry exempt orgénizetion is reguired to have an Employer Identification
Number, regardiess of whether it has any employees. OQur recox@s show you
have been assigned number 50-1279499. This number should be entersd in
the designated space on all Federal returns which should be Piled with

the Mid-Atlantic Service Center in Philadelphia, Pennsylvanie, and referred
to on all corpespondence which should be addressed to the District Director

in Atlanta, Geowgla. .
This is a determination letter.
Sincerely yours,

4.6 freer

A. C. Ross
Distriet Dirsctor
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Tarogver Aﬁsistan;e Lreus
.0, oy L0885 - R OP07
Ahiantzs Beergiz  303TE-0000 ‘ senat JUN 07 1989

Voaur Lstier Dated!
NR2/23/89

Rerer Reply Tt
ARGI2TITPA

ELNT

Te~LA7C402

Yrys

SgQuazade

GOODHILL THOUSTRIES-RIL BEMDs INC.
366G MARRY STREET '
TAL_AHARRE. FL  32304-3498%

caived vour leltler reaudsting condirmstiron 3F Jowr sxasehion
al Incaogme Tan, :

2 avsanization ausspty  ferom Fedarizl Incams Taw

o wETe racognlzed as
{27 of thg Inlernei Neveruvs Cods by our  ledtbar,

under seption S017¢)
sf  Auriiy 1970 .
he sk swemrh status  recognized By aur  latter referrvad to zbove Lt
gurrently  in g¥fent snd wili- remgin in effect ontil iferminstad,
sofifisd. or revoked ov the Internsal Revanue Service. dnv charjge in
vour pureasess Character:r Q7 method of operstion must he reported tao
g2 $3 #& amevy zonsidar the #ffaci of nhe change on rour axeEmot ThEtus.

Yot st alse repori snv phsnaes ifh vour pame wnd address.

&

Thank con Fur vour cooprerstion,

Simcarsly vours:

At

Euwdmpt Drganizasitons Coordinstor
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e T T e S e e T RS B TR
Internal Revenue Service Dapariment of the Tressury
District C-1130
Director _ atlantar G& 30301

. TN ‘Person to Contscil
Gropluantt dndunlr g Oend Bt Naefies Ggs"“;l;f t
2 f"ﬂ(},l'.lfL ,,:)'fr(_ue.f Te E'. I.Jnsi Umber
'J(.)O . [ L3y 2 HiY ZO1 e

[ujla?uuwcﬂi Refer Reply tatl

Tanpayer Assister
petet (45§ .

Dear Bir or Modam!

Thig 1s im reapanse Lo  your faquest for conPirmation of your
exemption from Federal inpome teRe

You were recognized as an ergsnizstion exempt from Federsl income
tax under gection S501(ed(3) ef the Internsl Revenue Code by our
letter dated  D-[-9D ' You were further determined
not to be © private foundation within the wmesning of wsection
09 0a) of th Cﬂd% qfcauaa you are an orgsnization described in
section  1N0EXIML .

Contributions to Qnu are deductible gan provided in gectiaon 170
af the Code.

The tax exempt status recognized by vur letter refarred to above
ig currently in effect snd will rempain in effect wuntil terminsted:
modified or revoked by the Internal Revenue Service, Any change
in ypur purpoges: citeractery or method of pperstion -must be
reported to us so that we may consider the ePfect of the change
on your exempt ptatus, You must also report eny change in  your

nome and sddregs.
Tharnk you favr yaur cooperstian,

Sinnerely yoursr

\Z(fc}b’@h.l.v fhospla

Exempt Organlzstions Specdsliat
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FINANCIAL STATEMENTS AND INDEPENDENT AUDITOR’S REPORT
GOODWILL INDUSTRIES - BIG BEND, INC.

December 31, 2007 and 2006
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BEN F. BEYTS, JR., CPA . WEMBERS
EDGAR A. ROGERS, JR., C.PA, {1846-2000) BET.TS,’ ROGERS, SCI’EN CK &JONES PAIVATE COMPANIES
JOSEPH T, SCHENCK, CPA. ‘ CERYIFIED PUBLIC AGCOUNTANTS PRACTICE BECTION DF THE
MARK L JONER, CPA — AMERICAN INSTITUTE OF CERTIFIED
PUBLIC ACCOUNTANTS
PROFESSIONAL ASSOCIATION FLORIDAINSTITUTE OF CERTIFED
PUBLIC ACCOUNTANTE
May 15, 2008

INDEPENDENT AUDITOR’S REPORT

Board of Directors
Goodwill Industries - Big Bend, Inc
Tallahassee, Florida

‘We have audited the accompanying staterfents of financial position of Goodwill Industries - Big
Bend, Inc. (a Florida not-for-profit corporation) as of December 31, 2007 and 2006, and the
related statenents of activities, fonctional expenses and cash flows for the years then ended.
These financial statements are the responsibility of the Organization's management. Our
responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with enditing standards generally accepted in the United
States of America and the standerds applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement, An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audlt
provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Goodwill Industries - Big Bend, Inc. as of December 31, 2007 and 2006,
and the changes in its net assets and its cash flows for the years then ended in conformity with
accounting principles generally accepted in the United States of America. '

In accordance with Government Auditing Standards, we have also issued our report dated-May
15, 2008 on our consideration of -Goodwill Industries - Big Bend, Inc.’s internal control over
" financial reporting and our tests of its compliance with certain provisions of laws, regulations,
contracts, and grant agreements, The purpose of that report is to describe the scope of our testing
of internal control over financial reporting and compliance and the results of that lesting, and not
to provide an opinion on the internal control over financial reporting of .on compliance. That
report is an integral part of an audit performed in accordance with Government Auditing

Standards and should be considered in assessing the results of our audit. : ’9
42

P.0. Box 1368 » 104 North Magnolia Drive » Tallahasses, FL 32302 .
wwive.brs.ned « (850) 2244178 « Fax (850) 561-6874 4 0



Attachment # 2
Page 63 of 87

- Goodwill Industries- Big Bend, Inc.

STATEMENTS OF FINANCIAL POSITION

December 31,
2007 2006
ASSETS
Current assets - ‘
Cash and cash equivalents : $ 1,096473 § 1,308,964
Cash - restricted : 1,223,524 -
Accounts receivable 348,931 337,618
Inventory ' , 1,034,540 1,057,587
Prepaid expenses 84,879 185,419
Total current assets 3788347 2,889,588
Property, plant and equipment
Buildings and improvements 6,875,815 5,780,801
Machinery and equipment 2,199,398 1,565,387
Less: accumulated depreciation (2,156,837) - (1,877,959)
' 6,918,376 5,468,229
Land A A 4,661,498 2,595,887
Total property, plant and equipment ' 11,579,874 8,064,116
Other assets ‘
Intangible assets (net) 81,685 37,528 .
Deposits 120,948 151,156
Total other assets : : - 202,633 189,084
" Total assets _ $ 15,570,854 $11,142,788

41)

_ The accomparnying notes are an -
integral part of these staternents. 4
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Goodwill Industries- Big Bend, Inc.

STATEMENTS OF FINANCIAL POSITION

December 31,
_ 2007 2006
: LIABILITIES AND NET ASSETS
Current liabilities _
Accounts payable ' $ 201,418 § 179,347
Accrued expenses 286,202 202,693
Current portion of long- term debt , : 396,024 253,516
Total current Liabilities _ 883,644 635,556
Long- term liabilities
Long- term debt, less current portion 8,716,177 4,336,565
“Total Habilities 9,599,821 5,472,121
Net assets : : _
Unrestricted _ 5,971,033 5,670,667
Total liabjlities and net assets ' ' ' § 15,570,854 %1 1,142,788

The accompanying notes are an
integral part of these statements, 5



Goodwill Industries- Big Ben_d, Inc.

STATEMENTS OF ACTIVITIES

Years ended December 31,
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2007 2006
Unrestricted public suppert & other revenue:
Public Suppart ’
Direct contributions $ 7,352 $ 2,694
Other Revenze
Sales to public 13,503,852 12,695,054
Salvage sales - 725,526 506,931
Grants and contracts” T 37232 466,147
" Investment earnings 21,137 9,446
HUD Fees 139,436 133,476
Other 59,401 60,678
Total public support & other revenue 14,493,936 13,874,426
Expenses .
Program services- operations 14,170,523 12,934,320
Excess from operations before
inventory. adjustment 323,413 940,106
Inventory increase (decrease) for the year (23,047) 118,439
Increase in unrestricted net assets 3 300,366 1,058,545
Unrestricted net assets at beginning of year 5,670,667 4612,122
Unrestricted net assets at end of year $5,971,033 $5,670,667

The accompanying notes are an
integral part of these statements. 6
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Goodwill Industries- Big Bend, Ine.
STATEMENTS OF FUNCTIONAL EXPENSES
Years ended December 31,
2007 2006
Program services

Salaries .. - - ' $ 6,911,622 $ 6274311
Payrolt taxes and other fringe benefits . 1,717,450 1,581,203

Total salaries and related expenses 8,629,072 7,855,514
Administrative . o 378,410 353,205
Supplies 309,723 289,208
Telephene and internet 144,123 137,802
Postage and shipping _ 15,347 ‘ 11,997
Facility rent expenses 1,487,479 1,462,295
Insurance "283,149 207,154
Interest S 373,250 235,210
Utilities _ 541,785 479,397
Mzintenance and repairs - : . 196,143 183,373
Advertising and printing 163,345 74,235
Transportation 523,068 480,727
Membership dues 128,650 125,784
Disposal costs : . 258,831 280,042
Assistance to clients ' . 7,308 131,124
Staff training and development 11,807 53,402
Bad debts ' : 4,482 5,956
Bank charges and fees ) 160,242 142,780
Miscellaneous expenses 89,157 96,196

Total program expenses before depreciation 13,705,421 12,605,491
Depreciation and amortization 465,102 328,829

Total program services $ 14,170,523  $ 12,934320

The accompanying notes are an 40

integral part of these statements. 7



Goodwill Industries- Big Bend, Inc.

STATEMENTS OF CASH FLOWS

Yeﬁrs ended December 31,

‘Cash flows from operating activities
Increase (decrease) in net assets -
Adjustments to reconcile increase (decrease)
in net assets to net cash provided by (used in)
operating activities: ' '
. Depreciation
{Increase) decrease in inventories ‘
Decrease (increase) in accounts receivable
-Decrease in contract receivable
(Increase) decrease in prepaid expenses
(Increase) decrease in deposits
Increase (decrease) in accounts payable
Increase (decrease) in accrued expenses
Net cash provided by (used in) operating activities

Cash flows from investing activities
Payments for the purchase of property
and equipment
Intangible assets .
" Net cash provided by (used in) investing activities
Cash flows from financing activities .

Principal payment of debt
Proceeds from long-term borrowing

Net cash provided by (used in}
financing activities

Net increase in cash and
cash equivalents

Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

SUPPLEMENTAL DISCLOSURES
Interest expense

Income tax paid

The accompanying notes are an
integral part of these statements. 8

Aftachment # 2
Page 67 of 87

2007 2006
$ 300,366  $ 1,058,545
465,102 328,829
23,047 (118,439)
(11,313) (81,037

) 105,952
100,540 (69,568)
30,208 @1,517).
22,071 63,063
83,509 8411
1,013,530 1,254,239
(3,975,783)  (3,323,737)
48834 (38,571
(4024617 (3,362,308)
(2,280,453)  (2,782,140)
6,302,573 5,215,600
4,022,120 2,433,460
1,011,033 325,391
1,308,964 983,573
$2319.997  $ 1,308,964
$ 468,181 § 235210

$ -

$ -
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Goodwill Industries - Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS
December 31, 2007 and 2006

NOTE A - NATURE OF ACTIVITIES AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

Nature of activities

Goodwill Industries - Big Bend, Inc. is a non-profit corporation organized and existing under the
laws of the State of Florida. The organization was incorporated on May 2, 1967 and operated
primarily as a branch of Goodwill Industries - Suncoast, Inc. until July }, 1976 at which time the
organization established autonomous operations. Goodwill coilects donated merchandise and
resells it to the general public through its retail stores located throughout North Florida and South
Georgia, thereby generating jobs and job training for numerous individuals.

asis countin

The organizaﬁon prepares its financial statements in accordance with generally accepted
accounting pfinciples, which involves the application of accrual accounting; consequently,
revenues and gains are recognized when earned, and expenses and losses are recognized when

incurred.

Basis of Presentation

In accordance with SFAS No.117, Financial Statements of Not-for-Profit Organizations, the
organization reports information regarding its financial position and activities according to three
classes of net assets: unrestficted net assets, temporarily restricted net assets, and permanently
restricted net assets. The organization has no temporarily restricted or permanently restricted net

assets.

Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates. and assumptions that affect certain reported
amounts and disclosures. Accordingly, actual results could differ from those estimates

Cash and Cas uivalents

The organization considers all investment instruments with a maturity of three months or less to
be cash equivalents. At December 31, 2007 the organization had restricted cash of $1,223,524.
These funds are proceeds of a construction loan and their use is restricted to the construction of &

building.
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Goodwill Industries —~ Big Bend, Inc. -
' NOTES TO FINANCIAL STATEMENTS

December 31, 2007 and 2006

NOTE A — NATURE OF ACTIVITIES AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

Accounts Receivable

There were $4,482 and $5,956 in bad debts written off in 2007 and 2006, respectively, No
- reserve for doubtful accounts is presented because management writes-off ail amounts when they

become uncollectible.

Merchandise Inventory

Purchased merchandise is recorded at the lower of cost or market value, Donated merchandise is
recorded at the lower of estimated market value or net realizable value (salvage value). The
organization records the processed finished goods portion of donated merchandise inventory
based upot a sales to production ratio for each category of finished goods. Unprocessed
merchandise is valued at estimated rnarket value and salvage value combined,

Property, Plant and Equipment

The organization follows the policy of capitalizing property, plant and equipment at cost for
purchased acquisitions that total more than $500 and at estimated fair value for donated items
which are used in its operations. The donated items are reflected as contribution revenue at the
tme of donation. Depreciation is provided for in amounts sufficient to.relate the cost of
depreciable assets to operations over their estimated service lives on a straight-line basis.
Estimated useful lives of the assets range from five to thirty-nine years.

Revenue Recognition

The organization recognizes revenue from donated merchandise when the donated items are sold.
Increases or decreases in estimated merchandise inventory values are reflected in the statement of

activity at the end of each year.

Related Parry Transactions

The organization has advanced funds to cover operating expenses to nine affiliated non-profit
housing corporations in the North Florida and South Georgia area. These amounts are included
in accounts receivable and total $287,384 and $242,219 for 2007 and 2006, respectively.

10
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Goodwill Industries ~ Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS
December 31, 2007 and 2006

NOTE A ~NATURE OF ACTIVITIES AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES (Continued)

On April 12, 2006 the organization entered into a lease with a Board Member for an annual rent
“of $144,000. In 2005 the organization selected real estate suitable for retail operations and the
Board Member agreed to develop the property and lease the developed property to the
organization. The transaction was approved by the full Board of Directors af a meeting on April
27, 2005. The transaction was conducted fully at arm’s length among the organization and the

Board Member.- -

The organization purchased real estate which was beirig leased from a Board Member on August
24, 2006 for $1,834,365. The transaction. was approved by the full Board of Directors at a
meeting on June I, 2006, The transaction was conducted fully at arm’s length among the

organization and the Board Member.

On March 7, 2007 the organization purchased rcal estate and at the time of purchase a Board
Member held a contract to purchase the real estate. The Board Member had entered into the
contract at the request of the organization, whose goal was to secure the property for purchase
and development. The organization assumed the contractual position of the Board Member and
_ reimbursed the Board Member $50,000 for a deposit the Board Member had previously paid to

the seller. The transaction was approved by the full Board of Directors at a meeting on February
28, 2007. The transaction was conducted ﬁzlly at arm’s length among the organization and the

Board Member,
‘ Income tax

The corporation is exempt from federal income tax under laternal Revenue Code Section
50l(c)(3) and is classified by the Internal Revenue Service as an orgamzauon other than a private

foundation
NOTE B - CONCENTRATION OF CREDIT RISK
The organization maintains its cash in several financial institutions. The balances are insured by -

the Federal Deposit Insurance Corporation up to $100,000, per institution. At December 31, 2007
and 2006, the organization’s uninsured cash- balances were $1,813,930 and $793,153

respectively.

11
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Goodwill Industries — Big Bead, Inc.
NOTES TO FINANCIAL STATEMENTS

_ December 31, 2007 and 2006
NOTE C - COMMITMENTS

The organization occt_zpics'a majority of its retail stores under lease agreements expiring at
various dates through June, 2015. The future minimum rental commitments for all leases are as

follows:

2008 $ 1,597,195
2009 1,201,528
2010 1,052,237

2011 905,894
2012 © 858,598
Thereafter 2,792,868
3 8,408,320

Rental expense under operating leases was $1,487,479 and $1,462,235, respectively, for the years
ended December 31, 2007 and 2006,

12

40



Attachment # 2
Page 72 of 87

Goodwill Industries - Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS

December 31, 2007 and 2006

[
=
=
=2

2007

NOTE D - LONG TERM DEBT

Notes payable to Capital City Bank - monthly
payments of §7,028, to include principal and
interest of 5,75%, are required through . $. 773,772 . $811,788
February 15,2021, secured by first mortgage. '

Notes payable to Capital City Bank - monthly :
payments of $3,514, to include principal and 60.684
interest of 5.25%, are required through June, ‘ 20,781 ’

"

2008, secured by first mortgage. . ,4

Notes payable to Capital City Bank - monthly .

peyments of $10,613 to include principal and

interest of 5.25%, are required through June, 933.915
2008 and $7,099 per month through June, 897,555 ’
2033, secured by first mortgage.

Note payable to Peoples First Community

Bank - monthly payments of $5,430 to include

principal plus interest of 8.25% are required - - 662,623
through July, 2008, secured by first mortgage. :

Note payable to NMHG - monthly payments

of $565, to include principal and interest of _ 24.921
8%, are required through April, 2011, secured 19,977 ?
by equipment,

Note payable to Peoples First Community

Bank - monthly payments of $1,161, to -

include principal and interest of 8%, are - - 49,045
required through February, 2011, secured by

gqujpment.

13
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Goodwill Industries — Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS
December 31, 2007 and 2006

NOTE D - LONG TERM DEBT (Continued) 2007 2006
Note payable to Regions Bank - monthly S
payments of $21,451, to include principal and
interest of 5.86%, are required through : : '

October, 2016 with a balloon payment of 2435996 . 32,547,105
$1,134,782 secured by first mortgage.

Notf; payable to Regions Equipment Finance

Corporation - monthly payments of $9,006, to

include principal and interest of 7.56%, are. 430,170 -
required through September, 2012, secured by '

equipment, '

Note payable to Wachovia Bank - monthly
payments of $7,297.22, to include principal
~ and interest of 7.25%, are required through 592 062 )
May, 2012 with a balloon payment of ’
$912,159 in June, 2012, secured by first

mortgage.

Note payable to Wachovia Bank - monthly
payments of $1,459.44, to include principal
and interest of 7.25%, are required through 198.593
‘May, 2012 with a balloon payment of ’ T
$182,432 in June, 2012, secured by first

morigage.

Note payable to Regions Bank -~ monthly

-payments of $12,030, to include principal and _
imterest of 5.86%, are required through © 1.692.395 i
August, 2017 with a balloon payment of e ‘
$1,099,150 in September, 2017, secured by

first mortgage.

Note payable to Regions Bank - monthly payments of
$8.,002 for interest through May, 2008, followed by
monthly payments of $1 1,_864 to include principal and' ;1 550,000 n
interest of 5.86%, are required through August, 2017
with a balloon payment of $1,083,975 in September,
-2017, secured by first mortgage.

40
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Goodwill Industries - Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS

December 3}, 2007 and 20066

NOTE D - LONG TERM DEBT

Schedule of matwrities:
2008 396,024
2009 419,491
2010 © 446,351
2011 470,626
2012 1,550,174

Thereafter 5,829,535

$9,112,201

Intclj‘est costs for 2007 and 2006 were $373,250 and $235,210, respectively. Interest capitalized
was $94,931 in 2007.

NOTE E- COMPENSATED ABSENCES

Compensated Absences

The organization provides vacation leave benefits to all its full time employees as specified in its
personnel policies. It is impracticable to estimate the amount of compensation for future
absences, and accordingly, no liability has been recorded in the accompanying financial
_ statements. The organization’s policy is to recognize the costs of compensated absences when

actually paid to employees, Compensated absences for vacations and sick leave are not accrued
and presented because they cannot be reasonably estimated,

15
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May 15, 2008

REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT OF
FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE
WITH GOVERNMENT AUDITING STANDARDS

To the Board of Directors
Goodwill Industries — Big Bend, Inc.

‘We have audited the financial statements of Goodwill Industries ~ Big Bend, Inc. as of and for
the year ended December 31, 2007, and have issued our report thereon dated May 15, 2008. We
conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States.

Interng) Control over Financial Reporting

In planning and performing our audit, we considered Goodwill Industries —~ Big Bend, Inc.’s
internal control over financial reporting as a basis for designing our auditing procedures for the
purpose of expressing our opinion on the financial statements, but not for the purpose of
expressing an opinion on the effectiveness of Goodwill Industries — Big Bend Inc.’s internal
control over financial reporting. Accordingly, we do not express an opinion on the effectiveness
of the Organization’s internal control over financial reporting.

A control deficiency exists when the design or operation of a control does not allow management
or employees, in the normal course of performing their assigned functions, to prevent or detect
misstatements on a timely basis. A significant deficiency is a coutrol deficiency, or combination
of control deficiencies, that adversely affects the organization’s ability to initiate, authorize,
record, process, or report financial data reliably in accordance with generally accepted
accounting principles, such that there is more than & remote likelihood that a2 misstatement of the
organization’s financial statements that is more than inconsequential will not be prevented or
detected by the organization’s internal control.

A material weakness {s a significant deficiency, or combination of significant deficiencies, that
results in more than a remote likelihood that a material misstatement of the financial statements
will not be prevented or detected by the organization's internal control.

P.O. Box 1386 « 104 North Magnolia Drive « Tallahasses, FL 32302 4 O
www.brsj.net + (850) 2244178 « Fax (B50) 561-6674
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Our consideration of intermal control .over financial reporting was for the limited purpose
described in the first paragraph of this section and would not necessarily identify all deficiencies
in internal control that might be significant deficiencies or material weaknesses. We did sdot
identify any deficiencies in internal control over financial repoiting that we consider to be

material weaknesses, as defined above,
Compliance ther Matt

‘As part of obtaining reasonable assurance about whether Goodwill Industries - Big Bend, Inc.’s
financial statements are free of material misstatement, we performed tests of its compliance with
certain provisions of laws, regulations, contracts and grant agreements, noncompliance with
which could have a direct and material effect on the determination of financial statement
amounts. However, providing an opinion on compliance with those prmnsmns was not an
objective of our audit, and accordingly, we do not express such an opinion. The results of our
tests disclosed no instances of noncompliance or other matters that are required to be reported

under Government Auditing Standards.

This report is intended solely for the information and use of the audit comumittee, management
and federal awarding agencies and pass-through entities and is not intended to be and should not

be used by anyone other than these specified parties.

g, Al e
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FINANCIAL STATEMENTS AND INDEPENDENT AUDITOR'’S REPORT
GOODWILL INDUSTRIES - BIG BEND, INC.

December 31, 2005 and 2004
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INDEPENDENT AUDITOR’S REPORT

Board of Directors
Goodwill Industries - Big Bend, Inc.

Tallshassee, Florida

We have audited the accompenying statements of financial position of Goodwill Industries - Big
Bend, Inc. (a Florida naot-for-profit corporation) as of December 31, 2005 and 2004, and the
related statements of activities, functional expenses and cash flows for the years then ended.
These financial statements are the responsibility of the Organization's management. Our
responsibility iz to express an opinion on these financial statements based on our sudit.

We conducted our andit in accordance with auditing stendards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards, issued by the Comptroller General of the United States, Those standards
require that we plan and perform the audit to obtain reasonable assurance sbout whether the
financial statements are freo of material misstatement. An andit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An sudit also
includes assessing the accounting pnncnples used and significant estimates made by management,
as well as evaluating the overall financial statement prwentatlon. We believe that our audit

provides & reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the finaocial position of Goodwill Industries - Big Bend, Inc. as of December 31, 2005 and 2004,
and the changes in its net assets and its cash flows for the years then ended in conformity with
accounting principles generally accepted in the United States of America.

In accordance with Goverrament Auditing Standards, we have also issued our report dated May
19, 2006 on our consideration of Goodwill Industries - Big Bend, Inc.'s intemal control over
financial reporting end our tests of its compliance with certain provisions of laws, regulations,
contracts, and grant agreements. The purpose of that report is to deseribe the scope of our testing
of internal control over financial repurting end compliance and the results of that testing, and not
to provide an opinion on the internal confrol over financial reporting or on compliance. That
report i¢ &n integral part of an andit performed in accordance with Governmens Auditing
Standards and should be considered in ssscssing the results of our audit. :

P.O. BOX 1368 + 104 NORTH MAGNOLIA DRIVE s TALLAKASSEE, FL 32502 « (850} 224-4178 + FAX (850) 561-6874
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Our audit was performed for the purpose of forming an opinion on the basic financial statements
of Goodwill Industries - Big Bend, Inc. taken as a whole. The accompanying schedule of
expenditures of federal awards is presented for purposes of additional analysis as required by
U.S. Office of Management and Budget Circular A-133, Audits of States, Local Governmenis,
and Non-Profit Organizations, and is not a required part of ths basic Tinancial staternents. Such
information has been subjected to the auditing procedures applied in the audit of the basic
financial statements and, in our opinion, is fairly stated, in all material respects, in relation to the
basio financial statements taken as a whole.

At R, ol {
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Goodwill Industries- Big Bend, Inc.

STATEMENTS OF FINANCIAL POSITION

December 31,
r 2005 2004
ASSETS
Current assets 3/

Cash and cash equivalents 983,573 /$ 637,923

- Acconnts receivable _ 256,581 382,957

Contract receivable | 10595277, 302,638
Inventory ‘ 939,148 / 363,868 -

Prepaid expenses 115,851 133,412

Total current assets 2,401,105 - 2,320,798

Property, plant and equipment :

Buildings and improvements 4,395,653 3,810,764

Machinery and equipment . 1,194,102 j, 1,034,995
Less: accumulated depreciation (1,630,447)" _(1,548,804)

3,956,308 3,296,955

Land 1,040,000~ 1,049,000

Total property, plant and equipment 5,008,308 4,345,953

Other assets : B
Deposits 108996 / 40463
Total assets | - $ 7,518,409 7 $ 6,707,216
The accornpanying notes are an
integral part of these statements, 3
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Goodwill Industries- Big Bend, Inc.

STATEMENTS OF FINANCYAL POSITION

December 31,
2005 2004
LIABILITIES AND NET ASSETS

Cwrrent liabiliﬂes ! . /
Accounts payable § 116,284 95,411
Accrued expenses : 194,282 7 158,955
Long- term debt- current portion 129,844 150,305
Total current liabilities 440410 405,071

Long- term labilities v
Long- texrn debt- less current portion ‘ 2,465.877 2,165,270
Total habilities 2,906,287 2,570,341

Net assets _ A /
TUnrestricted 4,612,122 4,136,875
Total liabilities and net assets ' : $ 7,518,409 % 6,707,216

" The accompanying notes are an
integral part of these statements, 6
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Goodwill Industries- Big Bend, Inc.

STATEMENTS OF ACTIVITIES

Years ended Décemher 31,

Unrestricted public support & other revenues:

Pablic Snpport
Direct contdbutions

Other Revenue
Sales to public
Salvage salcs
(ranis and contracts
Investment earnings
HUD Fees
Other

Total public support & other revenue

Expenses
Program services- operations

Excess (deficit) from operations befors
inxventory adjustment

" Inventory increase (decrease) for the year
Increase (decrease) in unrestricted net assets
Unresiricted net assets at beginning of year

Unrestricted net assets at end of year

The accormpanying notes are an
integral part of these statements,

2005
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2004

$ 8932+ 8 8040

10,449,360} 8,367,295
479,722/ 320,375
915,631, 1,766,065

2,630 1,578
125,208 123,591
20270 54174

12,010,753 10,641,118

11,610,786 10,241,417
399,967 /o 399,701
75,280 (9,79
475,247 389,909

4,136,875 3,746,966

54,612,122

$4,136,875
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Goodwill Industries- Big Bend, Inc.

STATEMENTS OF FUNCTIONAL EXPENSES
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Years ended December 31,
2008 2004
Program expenscs
Salaries % 5,669,329 $ 5,049,235
Payroll taxes and other fringe benefits 1,467,736 1,444,495
Total salaries and related cxpenses 7,137,065~ 6,493,730
Administrative E . 426,584 497,828
Supplies 294,698 252,337
Telephone 117,810 105,554
Postage and shipping’ ' : 12,348 16,964
Facility rent expenses - 1,148,946 752,703
Insurance ’ ‘ 112,371 . 69,965
Interest 132,317 v 134,397
Utilities 391,115 325,451
Maintenance and repairs ‘ : 157,101 104,808
Advertising asd printing _ 82,257 81,685
Transportation 400,060 331,060
Membership dues 112,442 102,921 -
Disposal costs ‘ 406,007 288,377
Assistance to clients 134,615 225,436
Staff training and development 87,194 25,772
. DBad debts , ' 0,166 3,400
Bank charges and fees ' 114,606 89,774
Miscellaneous expenses : .. 82,941 55,771
Total program expenses before depreciation 11,359,643 9,987,933
Depreciation of building and equipment 251,143 e 253,484
Total program expenses $ 11,610,786 $10,241,417
The accompanying notes are an
integral part of these statements. 8
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Goodwill Industries- Big Bend, Inc.
STATEMENTS OF CASH FLOWS

Years ended December 31,
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. 2005 2004
Cash flows from operating activities
Increase (decrease) in net assets - § 475247 $ 389,909
Adjustments to reconcile increase (decreage)
in net assets to net cash provided by (used in)
operating activitics: .
Depreciation 251,143 253,484
(Increase) decrease in inventories (75,280) (18,068)
Decrease (increase) in accournits recejvable 126,376 (125313}
Decrease in contract receivable 196,686 139,031
(Increase) decrease in prepaid expenses 17,561 31,119
(Increase) decrease in deposits _ (68,533) 4273
Increase (decrease) in accounts payable 20,473 (122,106)
Increase (decrease) in acorned expenses 35,327 (175,775)
Net cash provided by (used in) operating activities 979,000 376,554
Cash flows from investing activities
Payments for the purchase of property
-and equiptment {913,456) (175,851)
 Proceeds from sale of property _ - 608,238
Net cash provided by (used in) investing activities (913,496) 428,387
Cash flows from financing activities -
Principal payment of debt (159,950) {684,263)
. Proceeds from long-term borrowing 440,096 -
Net cash provided by (used in) '
financing activities. 280,146 {684,263}
Net increase in cash and
¢ash equivalents 345,650 120,678
Cash and cash equivalents at beginning of year 637,923 517,245
Cash and cash equivalents at end of year $ 983,573 $ 637623
SUPPLEMENTAL DISCLOSURES ‘
Interest expense - $ 132317 $ 134397
Income tax paid 3 - 3 S -

The sccompanying notes are 80
integral part of these statements, 9
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Goodwill Industries — Big Bend, Inc.
NOTES TO FINANCIAL STATEMENTS

December 31, 2005 and 2004

NOTE A - NATURE OF ACTIVITIES AND SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES

l[a E s e.e

Goodwill Industries ~ Big Bend, Inc. i8 a non-profit corporation organized and existing under the

laws of the State of Florida, The organization was incorporated on May 2, 1967 and operated

primarily as & branch of Goodwill Industries - Suncoast, Inc. until JFuly 1, 1976 at which tims the

organization established autonomous operations. Goodwill collects donated merchandise and

- resells it to the general public through its retail stores located throughout North Florida and South
Georgis, thereby generating jobs end job training for numerous individuals.

Bagis of Accouating

The orgenization prepsres its financial statements in accordance with generally accepted
accounting prmmplcs, which involves the application of accrual sccounting; consequently,
revemies and gaing are recognized when eamed, and expenses and losses are recognized when

incurred.

is ion

In gccordance with SFAS No.117, Financial Statements of Not-for-Profit Organizations, the -

organization reports information regarding its financial position and activities according to three
classes of net assets: unrestricted net assets, tempararily restricted net assets, and permanently
restricted net assets. The organization has no temporarily restricted or permanently restricted net

" pssets.

Estimates
The preparation of financial statements in conformity vﬁth generally accepted accounting

principles requires meanagement to make estimates and assumptions that affect certain reported
amounts and disclosures. Accordingly, actual results could differ from those estimates

ash and Cash Equivalen

The organization considers all investment instruments with & metarity of three months or Tess to
be cash equivalents. _

10
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