Introduced by the President of the Council at the request of the Jacksonville Economic Development Commission:
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ORDINANCE 2011-527
AN ORDINANCE APROVING THE ISSUANCE OF INDUSTRIAL DEVELOPMENT REVENUE REFUNDING BONDS (YMCA OF FLORIDA’S FIRST COAST PROJECT), SERIES 2011, BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $21,000,000 TO REFINANCE THE COSTS OF CAPITAL PROJECTS OWNED AND OPERATED BY THE YOUNG MEN’S CHRISTIAN ASSOCIATION OF FLORIDA’S FIRST COAST, INC.; APPROVING THE FORM OF AND THE EXECUTION BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION OF INTERLOCAL AGREEMENTS WITH BAKER COUNTY, CLAY COUNTY, NASSAU COUNTY AND ST. JOHNS COUNTY; PROVIDING FOR CITY OVERSIGHT BY THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Jacksonville Economic Development Commission (the “JEDC”) has been created to act as the sole industrial development authority for the City of Jacksonville, Florida (the “City”), according to Chapter 159, Part III, Florida Statutes, as amended, as provided in Chapter 97-339, Laws of Florida, Special Acts of 1997, and Chapter 24 of the Charter of the City (collectively as the “Act”); and
WHEREAS, The Young Men’s Christian Association of Florida’s First Coast, Inc. (the “YMCA”) and its subsidiary, Strong Communities Realty Corporation (collectively, the “Borrower”), each a Florida non-profit corporation and an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), has requested that the JEDC issue, and the Council of the City (the “Council”) approve, for purposes of Section 147(f) of the Code and the Act, the issuance by the JEDC of, Industrial Development Revenue Refunding Bonds (YMCA of Florida’s First Coast Project), Series 2011 (the “Bonds”), in an aggregate principal amount not exceeding $21,000,000, to refund the JEDC’s outstanding Variable Rate Demand Revenue and Refunding Bonds (YMCA of Florida’s First Coast Project), Series 2003 (the “Series 2003 Bonds”), and Variable Rate Demand Revenue Bonds (YMCA of Florida’s First Coast Project), Series 2006 (the “Series 2006 Bonds”), the proceeds of which were used to finance and refinance the acquisition, construction, renovation, expansion, improvement and equipping of certain social service centers hereinafter described of the YMCA, located at the sites hereinafter described (collectively, the “Project”): Arlington Family YMCA, 8301 Fort Caroline Road, Jessie Ball duPont Family YMCA, 7373 Old Kings Road, James Weldon Johnson Family YMCA, 5700 Cleveland Road, Charles J. Williams Family YMCA, 10415 San Jose Boulevard, and Claude I. Yates Family YMCA, 221 Riverside Avenue, in Jacksonville, Duval County, Florida; Baker County Family YMCA, W. Lowder Street, Macclenny, Baker County, Florida; Camp Immokalee, 6765 Immokalee Road, Keystone Heights, and Dye Clay Family YMCA, 3322 Moody Road, Orange Park, and Barco-Newton Family YMCA, 2075 Town Center Boulevard, Orange Park, in Clay County, Florida; McArthur Family YMCA, 1915 Citrona Drive, Fernandina Beach, Nassau County, Florida; and St. Augustine Family YMCA, 500 Pope Road, St. Augustine, and Winston Family YMCA, 170 Landrum Lane, Ponte Vedra Beach, in St. Johns County, Florida; and 

WHEREAS, parts of the Project to be refinanced are in other jurisdictions, and it is necessary to authorize the JEDC to enter into interlocal agreements with Baker County, Clay County, Nassau County and St. Johns County, Florida (the “Interlocal Agreements”), to provide for the issuance by the JEDC of Bonds to refinance such parts of the Project located in such other jurisdictions; now therefore, 
BE IT ORDAINED by the Council of the City of Jacksonville:
Section 1. Authority.  This Ordinance is enacted pursuant to the Constitution of the State of Florida, the Act, the Charter and the Ordinance Code of the City and other applicable provisions of law. 
Section 2. Findings. The Council hereby finds, determines and declares as follows: 

A. The Industrial Development Revenue Bond Review Committee of the JEDC adopted a resolution on July 14, 2011, on behalf of the JEDC (the “Preliminary Resolution”), expressing the JEDC’s intent to issue the Bonds. A copy of the Preliminary Resolution is attached hereto as Exhibit 1. A copy of the Memorandum of Agreement executed in conjunction with the adoption of the Preliminary Resolution is attached hereto as Exhibit 2. A copy of the Project Summary dated July 14, 2011, which further describes the Bonds, is attached hereto as Exhibit 3. 
B. Notice of a public hearing to be held before the Executive Director, or his designee, of the JEDC, inviting comments and discussion concerning the nature and location of the Project and the issuance of the Bonds to refinance costs of the Project (the “Notice of Hearing”), was published in a newspaper of general circulation in Duval County, a newspaper of general circulation in Baker County, a newspaper of general circulation in Clay County, a newspaper of general circulation in Nassau County and a newspaper of general circulation in St. Johns County, no less than 14 days prior to the scheduled date of such public hearing. Proofs of publication of such Notice of Public Hearing will be placed on file with the Legislative Services Division and are incorporated herein by reference. 
C. Following such notices, a public hearing was held by said Executive Director or his designee during which comments and discussion concerning the nature and location of the Project and the issuance of the Bonds to refinance costs of the Project were requested and allowed. A written report of the hearing officer relating to such public hearing will be placed on file with the Legislative Services Division and is incorporated herein by reference.
Section 3. Approvals.  For purposes of Section 147(f) of the Code and the Act, the Council hereby approves the issuance by the JEDC of the Bonds to refund the Series 2003 Bonds and the Series 2006 Bonds and refinance the Project, all as described in the Preliminary Resolution and the Notice of Public Hearing. This approval is given solely for the purposes of satisfying the requirements of the Code and the Act and is final and conclusive for such purposes. The granting of this approval shall not impose any liability upon the City with respect to the Bonds or the Preliminary Resolution. 

The Bonds and the principal thereof, premium, if any, and interest thereon shall not be deemed to constitute a debt, liability or obligation of the City, the JEDC, the State of Florida or any political subdivision thereof. None of the City, the JEDC, the State of Florida or any political subdivision thereof shall be obligated to pay the principal of or the premium, if any, or the interest on the Bonds except from the loan payments and other revenues required to be paid by the Borrower pursuant to a loan agreement between the JEDC and the Borrower under which the Bonds will be issued, or other security, and neither the faith and credit nor any taxing power of the City, the JEDC (the JEDC has no taxing power), the State of Florida or any political subdivision thereof is pledged to the payment of the principal of or premium, if any, or interest on the Bonds or other costs incident thereto.

Section 4. Interlocal Agreements.  The Interlocal Agreements to be executed by the JEDC with Baker County, Clay County, Nassau County and St. Johns County, respectively, in substantially the form attached as Exhibit A to the Preliminary Resolution attached hereto as Exhibit 1, are approved, with such changes, insertions and omissions as the officers signing such documents may approve, the execution thereof to be conclusive evidence of such approval; and the officers signing the Interlocal Agreements are further authorized to do all acts which may be required or advisable with respect or in any way related thereto, including but not limited to, the filing of the Interlocal Agreements in accordance with Section 163.01, Florida Statutes, as amended. 
Section 5. Oversight Department. The JEDC shall oversee the project described herein.
Section 6. Effective Date. This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.

Form Approved
   /s/  Juliana Rowland
Office of General Counsel

Legislation Prepared By:  Edwards Cohen and Juliana Rowland
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RESOLUTION

A RESOLUTION OF THE INDUSTRIAL DEVELOPMENT REVENUE
BOND REVIEW COMMITTEE OF THE JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION AUTHORIZING THE EXECUTION
AND DELIVERY OF A MEMORANDUM OF AGREEMENT WITH THE
YOUNG MEN’S CHRISTIAN ASSOCIATION OF FLORIDA’S FIRST
COAST, INC. (THE “YMCA”), AND ITS SUBSIDIARY, STRONG
COMMUNITIES REALTY CORPORATION, EACH A FLORIDA
NONPROFIT CORPORATION, WITH RESPECT TO REFINANCING
THE COST OF THE ACQUISTION, CONSTRUCTION, RENOVATION,
EXPANSION, IMPROVEMENT AND EQUIPPING OF CERTAIN
SOCIAL SERVICE CENTERS FOR THE YMCA, LOCATED IN THE
CITY OF JACKSONVILLE, BAKER COUNTY, CLAY COUNTY,
NASSAU COUNTY AND ST. JOHNS COUNTY, FLORIDA; THE
EXECUTION AND DELIVERY OF INTERLOCAL AGREEMENTS
WITH BAKER COUNTY, CLAY COUNTY, NASSAU COUNTY AND ST.
JOHNS COUNTY, FLORIDA; AND THE ISSUANCE AND SALE OF NOT
TO EXCEED $21,000,000 JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION INDUSTRIAL DEVELOPMENT
REVENUE REFUNDING BONDS (YMCA OF FLORIDA’S FIRST COAST
PROJECT), SERIES 2011; AND PROVIDING AN EFFECTIVE DATE.

BE IT RESOLVED BY THE INDUSTRIAL DEVELOPMENT REVENUE BOND
REVIEW COMMITTEE OF THE JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION:

Section 1. Authority for Resolution. This resolution, hereinafter called “resolution,” is
adopted pursuant to the provisions of Chapter 97-339, Laws of Florida, Special Acts of 1997 and
Article 24 of the Ordinance Code of the City of Jacksonville, Florida (the “City”); Chapter 159,
Parts IT and III, Florida Statutes, as amended; Section 163.01, Florida Statutes, as amended, the
resolution establishing the Industrial Development Revenue Bond Review Committee (the
“Comumittee”) adopted May 4, 2000, by the Jacksonville Economic Development Commission
(the “Issuer™); the Constitution of the State of Florida; and other applicable provisions of law.

Section 2. Findings. It is hereby ascertained, determined and declared as follows:

(a) The Issuer is a local government body and a public instrumentality created
and existing pursuant to resolution of the Council (the “Council”) of the City, a special
act of the Florida Legislature, Chapter 97-339, Laws of Florida (1997), and Article 24 of
the Ordinance Code of the City (the “Charter”), and thereby designated and authorized to
operate as an industrial development authority under Chapter 159, Part III, Florida
Statutes, as amended, throughout all of the territorial limits of the City, and is a “local
agency” as defined in the Florida Industrial Development Financing Act, Chapter 159,
Part II, Florida Statutes, as amended (Chapter 159, Parts II and III, Florida Statutes, as
amended, being hereinafter referred to collectively as the “Act”). As such, the Issuer is
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duly authorized and empowered by the Charter and by the Act to provide for the issuance
of and to issue and sell its industrial development revenue bonds for the purposes of
financing all or any part of the “cost” of any “project,” comprising a “social service
center” (as such terms are used or defined in the Act), in order to promote and foster the
economic growth and development of the City and of the State of Florida (the “State”), to
enhance and expand industry and other economic activity in the City and the State, and to
increase the purchasing power and opportunities for gainful employment, to improve the
living conditions and to enhance and improve the prosperity and the welfare of the State
and its inhabitants, to foster industrial and business development of the City and the
State, and to otherwise provide for and contribute to the health, safety and welfare of the
people of the City and of the State, and to issue its industrial development revenue
refunding bonds for the purpose of refunding any industrial development revenue bonds
then outstanding which shall have been issued under the Act.

(b) The Issuer previously issued its Variable Rate Demand Revenue and
Refunding Bonds (YMCA of Florida’s First Coast Project), Series 2003, in the original
principal amount of $20,500,000 (the “Series 2003 Bonds”), and its Variable Rate
Demand Revenue Bonds (YMCA of Florida’s First Coast Project), Series 2006, in the
original principal amount of $5,000,000 (the “Series 2006 Bonds™), approximately
$20,415,000 of which are currently outstanding and the proceeds of which were used to
finance and refinance the acquisition, construction, renovation, expansion, improvement
and equipping of certain social service centers hereinafter described of The Young Men’s
Christian Association of Florida’s First Coast, Inc. (the “YMCA”), a Florida nonprofit
corporation and an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code”), located at the sites hereinafter described
(collectively, the “Project”): Arlington Family YMCA, 8301 Fort Caroline Road, Jessie
Ball duPont Family YMCA, 7373 OId Kings Road, James Weldon Johnson Family
YMCA, 5700 Cleveland Road, Charles J. Williams Family YMCA, 10415 San Jose
Boulevard, and Claude 1. Yates Family YMCA, 221 Riverside Avenue, in Jacksonville,
Duval County, Florida; Baker County Family YMCA, W. Lowder Street, Macclenny,
Baker County, Florida (the “Baker County Project”); Camp Immokalee, 6765 Immokalee
Road, Keystone Heights, and Dye Clay Family YMCA, 3322 Moody Road, Orange Park,
and Barco-Newton Family YMCA, 2075 Town Center Boulevard, Orange Park, in Clay
County, Florida (the “Clay County Project”); McArthur Family YMCA, 1915 Citrona
Drive, Fernandina Beach, Nassau County, Florida (the ‘Nassau County Project”); and St.
Augustine Family YMCA, 500 Pope Road, St. Augustine, and Winston Family YMCA,
170 Landrum Lane, Ponte Vedra Beach, in St. Johns County, Florida (the “St. Johns
County Project™).

(© The YMCA and its subsidiary, Strong Communities Realty Corporation, a
Florida nonprofit corporation and an organization described in Section 501(c)(3) of the
Code (collectively, the “Borrower”), have requested that the Issuer take official action
expressing its intent to issue and sell its Industrial Development Revenue Refunding
Bonds (YMCA of Florida’s First Coast Project), Series 2011 (the “Bonds”), in an
aggregate principal amount not exceeding $21,000,000, and that the Council approve the
issuance of the Bonds, for the purpose of refunding the outstanding Series 2003 Bonds
and Series 2006 Bonds and paying costs of issnance of the Bonds. Proceeds of the Bonds
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will be loaned by the Issuer to the Borrower pursuant to a loan agreement with the
Borrower (the “Loan Agreement”).

(d)  The Borrower has requested that the Issuer refinance the Project under the
Loan Agreement whereby the Borrower will be obligated to operate, repair and maintain
the Project at no expense to the Issuer, to make payments sufficient to pay the principal
of and premium, if any, and interest on the Bonds when and as the same shall become
due, and for the payment of all other costs incurred by the Issuer in connection with the
refinancing of the Project which are not paid out of the Bond proceeds or otherwise; the
Bonds to be secured by such obligations of the Borrower and otherwise as may be
provided in the Loan Agreement and to be rated by at least one of the three major bond
rating agencies “A” or better with regard to modifiers or shall otherwise meet the
requirements of Section 104.306(3) of the Ordinance Code of the City; the interest on the
Bonds to be exempt from federal income taxation; and the Bonds to be designated as
bonds or notes as provided in the resolution of the Issuer authorizing the issuance thereof;
all as permitted by the Constitution and other laws of the State and as authorized by the
Act.

(e) The Borrower has requested that the Issuer enter into the Interlocal
Agreements, hereinafter defined, with Baker County, Clay County, Nassau County and
St. Johns County, Florida, to allow the Issuer to finance the portions of the Project
located in Baker County, Clay County, Nassau County and St. Johns County,
respectively, through a single transaction which will result in substantial cost savings for
the Borrower in connection with the Project.

® The Borrower has requested that a public hearing be held by the Issuer
(the “Public Hearing”), on behalf of the Issuer, Baker County, Clay County, Nassau
County and St. Johns County, Florida, upon public notice published in a newspaper of
general circulation in Duval County, a newspaper of general circulation in Baker County,
a newspaper of general circulation in Clay County, a newspaper of general circulation in
Nassau County and a newspaper of general circulation in St. Johns County, no less than
14 days prior to the scheduled date of such public hearing, at which hearing members of
the public will be offered reasonable opportunity to be heard on all matters pertaining to
the location and nature of the Project and to the issuance of the Bonds. The public
hearing will provide a reasonable opportunity for interested individuals to express their
views, both orally and in writing, on the proposed issuance of the Bonds and the location
and nature of the Project, and will be held in a location which, under the facts and
circumstances, is convenient for residents of the affected governmental units. The notice
is reasonably designed to inform residents of the affected governmental units, of the
proposed issue, states that the Issuer would be the issuer of the Bonds, states the time and
place for the hearing, and substantially contains the information required by the Code.
The 14-day period is adequate for notice to be brought to the attention of all interested
persons, exceeds the normal periods for notices of public hearings conducted by the
Issuer, the other affected governmental units, various agencies thereof and the State, and
provides sufficient time for interested persons to prepare for and express their views at
such hearing.
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(g) The Borrower has requested that, after the Public Hearing is held, the
Board of County Commissioners of Baker County, Florida (the “Baker Board™),
authorize the execution and delivery of the Interlocal Agreement between Baker County
and the Issuer and approve the issuance of the Bonds by the Issuer to refinance the
Project. The Baker Board is the elected legislative body of Baker County, Florida, and
has jurisdiction over the entire area in which the Baker County Project is located. The
portion of the Bonds allocable to the portion of said projects located in Baker County will
not be issued unless and until the Baker Board has authorized the execution and delivery
of said Interlocal Agreement and approved the issuance of the Bonds.

(h) The Borrower has requested that, after the Public Hearing is held, the
Board of County Commissioners of Clay County, Florida (the “Clay Board™), authorize
the execution and delivery of the Interlocal Agreement between Clay County and the
Issuer and approve the issuance of the Bonds by the Issuer to refinance the Project. The
Clay Board is the elected legislative body of Clay County, Florida, and has jurisdiction
over the entire area in which the Clay County Project is located. The portion of the
Bonds allocable to the portion of said projects located in Clay County will not be issued
unless and until the Clay Board has authorized the execution and delivery of said
Interlocal Agreement and approved the issuance of the Bonds.

@) The Borrower has requested that, after the Public Hearing is held, the
Board of County Commissioners of Nassau County, Florida (the ‘“Nassau Board”),
authorize the execution and delivery of the Interlocal Agreement between Nassau County
and the Issuer and approve the issuance of the Bonds by the Issuer to refinance the
Project. The Nassau Board is the elected legislative body of Nassau County, Florida, and
has jurisdiction over the entire area in which the Nassau County Project is located. The
portion of the Bonds allocable to the portion of said projects located in Nassau County
will not be issued unless and until the Nassau Board has authorized the execution and
delivery of said Interlocal Agreement and approved the issuance of the Bonds.

)] The Borrower has requested that, after the Public Hearing is held, the
Board of County Commissioners of St. Johns County, Florida (the “St. Johns Board™),
authorize the execution and delivery of the Interlocal Agreement between St. Johns
County and the Issuer and approve the issuance of the Bonds by the Issuer to refinance
the Project. The St. Johns Board is the elected legislative body of St. Johns County,
Florida, and has jurisdiction over the entire area in which the St. Johns County Project is
located. The portion of the Bonds allocable to the portion of said projects located in St.
Johns County will not be issued unless and until the St. Johns Board has authorized the
execution and delivery of said Interlocal Agreement and approved the issuance of the
Bonds.

(k)  Upon consideration of the information furnished by the Borrower and
other available information, and based in part and in reliance upon the determinations and
representations to be received from the other jurisdictions in the Interlocal Agreements,
the Issuer has made the following findings and determinations:
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(1) The Borrower is financially responsible based on criteria
established by the Act, and it is fully capable and willing to serve the purposes of
the Act and to fulfill its obligations under the Loan Agreement and under any
other agreements to be made in connection with the issuance of the Bonds and the
use of the Bond proceeds for refinancing costs of the Project, including the
obligation to pay loan payments or other payments in an amount sufficient in the
aggregate to pay all of the interest on, principal of, and redemption premiums, if
any, on the Bonds in the amounts and at the times required, the obligation to
operate, repair and maintain the Project at the Borrower’s expense, and such other
responsibilities as may be imposed under such agreements.

(i)  The principal of, premium, if any, and interest on the Bonds and all
payments required under the Loan Agreement shall be payable solely from the
repayment of the loan to the Borrower, or from the security pledged therefor, as
described in the Loan Agreement, and the Issuer shall never be required to
(A) levy ad valorem taxes on any property within its territorial limits (the Issuer
has no taxing power) to pay the principal of, premium, if any, and interest on the
Bonds or to make any other payments provided for under the Loan Agreement;
(B) pay the same from any funds of the Issuer other than the revenues and
proceeds derived by the Issuer pursuant to the Loan Agreement; or (C) require or
enforce any payment or performance by the Borrower as provided by the Loan
Agreement unless the Issuer’s expenses in respect thereof shall be paid from
moneys derived under the Loan Agreement or shall be advanced to the Issuer for
such purpose, and the Issuer shall receive indemnity to its satisfaction. The
Bonds shall not constitute a lien upon any property owned by or situated within
the territorial limits of the City except the revenues and proceeds derived by the
Issuer pursuant fo and in the manner provided in the Loan Agreement.

(i) The Borrower has shown that the Project will alleviate
unemployment, it will foster economic growth and development, it will have the
incidental effect of adding to the tax base, and it will serve other predominantly
public purposes as set forth in the Act. It is desirable and will further the public
purposes of the Act, and it will most effectively serve the purposes of the Act, for
the Issuer to refinance the Project and to issue and sell the Bonds for the purpose
of providing funds to refinance the Project, all as provided in the documents
referred to herein, which shall contain such provisions as are necessary or
convenient to effectuate the purposes of the Act.

(iv)  The Project is appropriate to the needs and circumstances of, and
shall make a significant contribution to the economic growth of the Issuer and the
other affected governmental units; shall provide or preserve gainful employment;
shall protect the environment; or shall serve a public purpose by advancing the
economic prosperity, public health or the general welfare of the State and its
people as stated in Section 159.26, Florida Statutes, as amended.

v) The City and other local agencies will be able to cope satisfactorily
with the impact of the Project and will be able to provide, or cause to be provided
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when needed, the public facilities, including utilities and public services, that will
be necessary for the operation, repair and maintenance of the Project and on
account of any increase in population or other circumstances resulting therefrom.

(vi)  The costs to be paid from the proceeds of the Bonds shall be costs
of a “social service center” and costs of a “project” within the meaning ofthe Act.

(vii) A negotiated sale of the Bonds is required and necessary, and is in
the best interest of the Issuer, for the following reasons: the Bonds will be special
and limited obligations of the Issuer payable solely out of revenues and proceeds
derived by the Issuer pursuant to the Loan Agreement, and the Borrower will be
obligated for the payment of all costs of the Issuer in connection with the Project
that are not paid out of the Bond proceeds or otherwise and for operation and
maintenance of the Project at no expense to the Issuer; the cost of the issnance of
the Bonds that will be borne directly or indirectly by the Borrower could be
greater if the Bonds are sold at public sale by competitive bids than if the Bonds
are sold at negotiated sale, and a public sale by competitive bids would cause
undue delay in the financing; industrial development revenue bonds having the
characteristics of the Bonds are typically and usually sold at negotiated sale; the
Borrower has requested that a negotiated sale of the Bonds be authorized by the
Issuer; and authorization of a negotiated sale of the Bonds is necessary in order to
serve the purposes of the Act.

(viii} It is proposed that the Issuer and the Borrower enter into the
Memorandum of Agreement, hereinafter defined, providing, among other things,
for the Bonds to be issued and sold at negotiated sale upon the terms and
conditions hereof and thereof; for the use and application of the proceeds of sale
of the Bonds to pay all or any part of the “cost” (as defined in the Act) of the
Project and the refunding of the Series 2003 Bonds and the Series 2006 Bonds, to
the extent of such proceeds; for a Loan Agreement between the Issuer and the
Borrower whereby the Borrower will be unconditionally obligated to operate,
repair and maintain the Project at no expense to the Issuer, to make payments
sufficient in the aggregate to pay all of the principal of and interest on and all
redemption premiums, if any, on the Bonds, and to pay all other costs incurred by
the Issuer in connection with the Project which are not paid out of the proceeds of
the Bonds or otherwise; and for such other related agreements as shall be
necessary or appropriate.

(1x)  The purposes of the Act will be more effectively served if, and it is
necessary and desirable and in the best interest of the Issuer that, the

Memorandum of Agreement be executed and delivered by and on behalf of the
Issuer.

x) The Bonds shall not be deemed to constitute a debt, liability or
obligation or a pledge of the faith and credit or taxing power of the Issuer, the
City, Baker County, Clay County, Nassau County, St. Johns County or of the
State or of any political subdivision thereof, but the Bonds shall be payable solely
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from the revenues and proceeds to be derived by the Issuer pursuant to the Loan
Agreement,

Section 3. Authorization of Memorandum of Agreement. The Memorandum of
Agreement substantially in the form attached hereto as Exhibit A (the “Memorandum of
Agreement”) be and the same is hereby approved, and the Chairman of the Committee and the
Executive Director of the Issuer, or either of them, are hereby authorized and directed, in the
name and on behalf of the Issuer, to execute and deliver the Memorandum of Agreement, with
such changes as the officers executing the same may approve, such execution to be conclusive
evidence of such approval.

Section 4. Authorization of Interlocal Agreements. As authorized by and in
conformity with the Act, it is desirable and in the public interest that the Issuer enter into the
Interlocal Agreements with Baker County, Clay County, Nassau County and St. Johns County,
Florida. The Interlocal Agreements substantially in the form attached hereto as Exhibit B (the
“Interlocal Agreements”) be and the same are hereby approved, and, upon the execution and
delivery of the Interlocal Agreements by the other parties hereto, the Chairman and the
Executive Director of the Issuer, or either of them, are hereby authorized and directed, in the
name and on behalf of the Issuer, to execute and deliver the Interlocal Agreements, with such
changes as the officers executing the same may approve, such execution to be conclusive
evidence of such approval. The officers executing the Interlocal Agreements are hereby further
authorized to do all acts which may be required or advisable with respect or in any way relating
thereto, including, but not limited to, filing the Interlocal Agreements with the Clerk of the
Circuit Court in and for Duval County in accordance with Section 163.01(11), Florida Statutes,
as amended.

Section 5. Public Hearing. The Executive Director of the Issuer or his designee is
appointed to conduct the public hearing required by Section 147(f) of the Code. Said hearing
shall be scheduled, noticed and held upon the request of the Borrower and at a time and place,
reasonably satisfactory to the Borrower, to be determined by the Executive Director or his
designee, as established by a Notice of Public Hearing. The Notice of Public Hearing shall be
prepared and published in accordance with the applicable requirements of the Code and the Act.

Section 6. Approval by the Council. This action is subject to approval by the Council
of the issuance of the Bonds. The Issuer hereby recommends that the Council approve the
issuance of the Bonds.

Section 7. Priority. Nothing herein shall be deemed to restrict the Issuer, or the State of
Florida or any agency or political subdivision thereof, in determining the order or priority of the
issuance of any bonds or to require the Issuer, or the State of Florida or any agency or political
subdivision thereof, to give the Bonds priority as to issuance or as to the time of issuance over
any other bonds previously or subsequently approved for issuance.

Section 8. Compliance with Open Meeting Laws. It is found and determined that all
formal actions of the Committee of the Issuer concerning and relating to the adoption of this
resolution were taken in an open meeting of the members of the Committee of the Issuer and that
all deliberations of the members of the Issuer and of its committees, if any, which resulted in
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such formal action were taken in meetings open to the public, in full compliance with all legal
requirements.

Section 9. Scope of Approval. It is expressly stated and agreed that the adoption of this
resolution is not a guaranty, expressed or implied, of payment of the Bonds nor a guaranty,
expressed or implied, that the Issuer shall approve the closing and the issue of the Bonds to
refinance the Project. The Borrower shall hold the Issuer and its past, present and future
members, officers, staff, attorneys, financial advisors and employees harmless from any liability
or claim based upon the failure of the Issuer to close the transaction and issue the Bonds or any
other cause of action arising from the adoption of this resolution, the refinancing of the Project,
the refunding of the Series 2003 Bonds or Series 2006 Bonds or the issuance of the Bonds.

Section 10. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of law
or contrary to the policy of express law, though not expressly prohibited, or against public
policy, or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining covenants,
agreements or provisions and shall in no way affect the validity of any of the other provisions
hereof or of the Bonds.

Section 11. Repealing Clause. All resolutions or orders and parts thereof in conflict

with the provisions herein contained are, to the extent of such conflict, hereby superseded and
repealed.

Section 12. Effective Date. This resolution shall take effect immediately upon its
adoption.

PASSED AND ADOPTED on the fourteenth day of July, 2011.

INDUSTRIAL DEVELOPMENT REVENUE
BOND REVIEW COMMITTEE OF THE

JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION
Chairman
ATTEST:
‘ance ord e~

FORM APPRQVED:

Office of tlyGeneral Counsel
8 -
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EXHIBIT A

MEMORANDUM OF AGREEMENT
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MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT is between JACKSONVILLE
ECONOMIC DEVELOPMENT COMMISSION, a local governmental body duly created and
existing and constituted as a public instrumentality under the laws of the State of Florida (the
“Issuer”), and THE YOUNG MEN’S CHRISTIAN ASSOCIATION OF FLORIDA’S
FIRST COAST, INC., and its subsidiaryy STRONG COMMUNITIES REALTY
CORPORATION, each a Florida nonprofit corporation (collectively, the “Borrower”).

Section 1. Preliminary Statement. Among the matters of mutual inducement which
have resulted in the execution of this Memorandum of Agreement are the following:

(a) The Issuer is a local governmental body and a public instrumentality
created and existing pursuant to a resolution of the Council (the “Council”) of the
consolidated City of Jacksonville and Duval County, Florida (the “City”), a special act of
the Florida legislature, Chapter 97-339, Laws of Florida (1997), and Article 24 of the
Ordinance Code of the City (the “Charter”), and thereby designated and authorized to
operate as an industrial development authority under Chapter 159, Part III, Florida
Statutes, as amended, throughout all of the territorial limits of the City, and is a “local
agency” as defined in the Florida Industrial Development Financing Act, Chapter 159,
Part II, Florida Statutes, as amended (Chapter 159, Parts II and III, Florida Statutes, as
amended, being hereinafter referred to collectively as the “Act”). As such, the Issuer is
duly authorized and empowered by the Charter and by the Act to provide for the issuance
of and to issue and sell its industrial development revenue bonds for the purpose of
financing all or any part of the “costs” of any “project,” comprising a “social service -
center” (as such terms are defined or used in the Act), and to issue its industrial
development revenue refunding bonds for the purpose of refunding any industrial
development revenue bonds then outstanding which shall have been issued under the Act.

b) The Issuer previously issued its Variable Rate Demand Revenue and
Refunding Bonds (YMCA of Florida’s First Coast Project), Series 2003, in the original
principal amount of $20,500,000 (the “Series 2003 Bonds”), and its Variable Rate
Demand Revenue Bonds (YMCA of Florida’s First Coast Project), Series 2006, in the
original principal amount of $5,000,000 (the “Series 2006 Bonds”), approximately
$20,415,000 of which are currently outstanding and the proceeds of which were used to
finance and refinance the acquisition, construction, renovation, expansion, improvement
and equipping of certain social service centers hereinafter described of The Young Men’s
Christian Association of Florida’s First Coast, Inc. (the “YMCA™), a Florida nonprofit
corporation and an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code™), located at the sites hereinafter described
(collectively, the “Project”): Arlington Family YMCA, 8301 Fort Caroline Road, Jessie
Ball duPont Family YMCA, 7373 Old Kings Road, James Weldon Johnson Family
YMCA, 5700 Cleveland Road, Charles J. Williams Family YMCA, 10415 San Jose
Boulevard, and Claude I. Yates Family YMCA, 221 Riverside Avenue, in Jacksonville,
Duval County, Florida; Baker County Family YMCA, W. Lowder Street, Macclenny,
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Baker County, Florida; Camp Immokalee, 6765 Immokalee Road, Keystone Heights, and
Dye Clay Family YMCA, 3322 Moody Road, Orange Park, and Barco-Newton Family
YMCA, 2075 Town Center Boulevard, Orange Park, in Clay County, Florida; McArthur
Family YMCA, 1915 Citrona Drive, Fernandina Beach, Nassau County, Florida; and St.
Augustine Family YMCA, 500 Pope Road, St. Augustine, and Winston Family YMCA,
170 Landrum Lane, Ponte Vedra Beach, in St. Johns County, Florida.

(¢}  The YMCA and its subsidiary, Strong Communities Realty Corporation, a
Florida nonprofit corporation and an organization described in Section 501(c)(3) of the
Code (collectively, the “Borrower”), have requested that the Issuer take official action
expressing its intent to issue and sell its Industrial Development Revenue Refunding
Bonds (YMCA of Florida’s First Coast Project), Series 2011 (the “Bonds”), in an
aggregate principal amount not exceeding $21,000,000, and that the Council approve the
issuance of the Bonds, for the purpose of refunding the outstanding Series 2003 Bonds
and Series 2006 Bonds and paying costs of issuance of the Bonds.

(d)  The Borrower represents that the cost of refinancing the Project, including
the cost of issuance of the Bonds, to be paid from the proceeds of the Bonds will not
exceed $21,000,000.

(e) The Borrower represents that the Project constitutes a capital project for a
“social service center” and a “project” within the meaning of the Act and that the Project
creates, preserves and provides employment in the City and the surrounding areas.

® The Borrower represents that it is essential that it make commitments
relating to the refinancing of the Project prior to the issnance of the Bonds.

(g) Proceeds of the Bonds will be loaned by the Issuer to the Borrower
pursuant to a loan agreement with the Borrower (the “Loan Agreement”), whereby the
Borrower will be unconditionally obligated, as between Issuer and Borrower, to operate,
repair and maintain the Project, to make payments sufficient to pay the principal of and
interest and redemption premiums, if any, on the Bonds and to pay all other costs
incurred by the Issuer in connection with the Bonds and the administration of the Project
which are not paid out of the Bond proceeds or otherwise, and the Borrower will comply
with all covenants, representations and obligations under the Loan Agreement and any
other agreements entered into in connection with the Bonds and will comply with all
requirements of the Code, so that the interest on the Bonds is exempt from federal income
taxation under the laws of the United States of America.

(h) The Industrial Development Revenue Bond Review Committee of the
Issuer, by resolution (the “Preliminary Resolution”) duly passed and adopted by its
members, has made certain findings and determinations on behalf of the Issuer and has
duly approved and authorized the execution and delivery of this Memorandum of
Agreement.

(1) This Memorandum of Agreement is entered into to permit the Borrower to
proceed with commitments for refinancing the Project and to provide a declaration of
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intent by the Issuer, prior to the issuance of the Bonds, to issue and sell the Bonds and
make the proceeds thereof available to refund the Series 2003 Bonds and the Series 2006
Bonds to the extent of such proceeds, all in accordance with and subject to the provisions
of the Constitution and other laws of the State of Florida, including the Act, the Code and
this Memorandum of Agreement.

Section 2. Intentions on Part of Issuer. Pursuant to and in accordance with and subject
to the limitations of the Constitution and other laws of the State of Florida, including the Act,
and the Code, and upon the conditions stated in this Memorandum of Agreement the Issuer
declares its intent as follows:

(a) It will authorize the issuance and sale of one or more series of the Bonds,
pursuant to the terms of the Act then in force, for the purpose of refunding the Series
2003 Bonds and the Series 2006 Bonds and refinancing the Project.

(b) It will, at the proper time and subject in all respects to the prior advice,
consent and approval of the Borrower, adopt such proceedings and authorize the
execution of such documents as may be necessary and advisable for the authorization,
sale and issuance of the Bonds and the refinancing of the Project, all as shall be provided
for or permitted by the Code, authorized by the Act and mutually satisfactory to the
Issuer and the Borrower. The Bonds will be issued and privately placed with a
commercial bank or other purchaser meeting the requirements of Section 104.306(b)(3)
of the Charter. The Bonds shall not be deemed to constitute a debt, liability or obligation,
or a pledge of the faith and credit or taxing power, of the Issuer (the Issuer has no taxing
power), the City or the State of Florida or of any political subdivision thereof, but the
Bonds shall be payable solely from the revenues and proceeds to be derived by the Issuer
from payments received under the Loan Agreement. The Bonds shall bear interest at
such rate or rates, shall be payable at such times and places, shall be in such forms and
denominations, shall be sold in such manner, at such price and at such time or times, shall
have such provisions of redemption, shall be executed and shall be secured pursuant to
the Loan Agreement, as hereafter may be requested by the Borrower and acceptable to
the Issuer, all on terms complying with the Code, authorized by the Act and mutually
satisfactory to the Issuer and the Borrower.

(©) The interest on the Bonds shall be exempt from federal income taxation,
as determined on the basis of an opinion of Bond Counsel (as hereinafter defined)
acceptable to the Issuer.

(d) The issuance of the Bonds by the Issuer is subject to approval by the
Council as provided for in the Preliminary Resolution.

Section 3. Agreements of Borrower. Subject to the conditions stated in the Preliminary
Resolution or in this Memorandum of Agreement, the Borrower agrees, if it proceeds with the
issuance of the Bonds, as follows:

(a) The Borrower will advance its own funds for such purpose as herein
provided and, to the extent that the proceeds derived from the sale of the Bonds are not
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sufficient to pay all costs incurred in connection therewith and, as between itself and the
Issuer, with the administration of the Project, supply all additional funds which are
necessary therefor.

(b)  The Borrower will make arrangements for the sale of the Bonds and shall
be responsible for compliance with all applicable securities laws, including any
disclosure obligations, in connection with the offering and sale thereof.

(c) Contemporaneously with the delivery of the Bonds, the Borrower will
enter into the Loan Agreement and such other agreements and related documents as shall
be necessary or appropriate so that, as between the Issuer and the Borrower, the Borrower
will be obligated to operate, maintain and repair the Project at its own expense, to pay for
the account of the Issuer sums sufficient in the aggregate to pay all of the principal of and
interest and redemption premiums, if any, on the Bonds when and as the same shall
become due and payable, and to pay all other costs incurred by the Issuer in connection
with the Bonds and the refinancing and administration of the Project, except as may be
paid out of the Bond proceeds or otherwise.

(d) The Borrower will take such further action and adopt such proceedings as
may be required to implement its undertakings hereunder.

Section 4. General Provisions.

(a) The Borrower may engage the services of a financial adviser and the
services of bond counsel or other legal counsel in connection with the offering and sale of
the Bonds; provided, however, that the Issuer shall have no liability for the payment of
any such firm’s compensation or expenses if the Bonds are not sold and issued, and if the
Bonds are sold and issued the Issuer shall be liable for the payment thereof only out of
the proceeds of sale of the Bonds.

(b) The Borrower has paid the Issuer’s nonrefundable application fee and
agrees to pay the Issuer’s actual out-of-pocket costs and expenses in connection with the
transactions contemplated hereby, whether or not the Bonds are issued and sold, provided
that, if the Bonds are issued and sold, such fee and costs and expenses may be reimbursed
out of the proceeds of the sale of the Bonds. The Borrower shall also pay any standard
financing fee of the Issuer due upon the issuance and sale of the Bonds, which fee, to the

extent permitted by the Code, may be reimbursed out of the proceeds of sale of the
Bonds.

(© The General Counsel of the City shall serve as counsel for the Issuer, and
Livermore & Freeman, P.A., Jacksonville, Florida, shall serve as review counsel for the
Issuer. Edwards Cohen, Jacksonville, Florida shall serve as bond counsel (“Bond
Counsel”) and as counsel to the Borrower to advise the Borrower with respect to the
refinancing and to render such opinions as are required by the purchaser of the Bonds and
the General Counsel. The Borrower shall be responsible for the payment of all
reasonable fees, costs and expenses of said counsel for the Issuer and shall pay the same
whether or not the Bonds are issued and sold, provided that, if the Bonds are issued and
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sold, such fees, costs and expenses may be paid or reimbursed out of the proceeds of the
sale of the Bonds.

(d) - The Bonds shall not be required to be validated pursuant to the provisions
of Chapter 75, Florida Statutes, unless validation shall be deemed advisable or shall be
required by counsel to the Issuer, Bond Counsel or the purchaser of the Bonds.

(e) Confirmation shall be received, if required by the Issuer or its counsel, the
Borrower or its counsel or Bond Counsel, of such rulings, approvals, consents,
certificates of compliance, opinions of counsel and other instruments and proceedings
satisfactory to each of them, with respect to the Bonds, this Memorandum of Agreement,
the Loan Agreement or any other instrument or act contemplated hereby, and shall be
obtained from such governmental, as well as nongovernmental, agencies and entities as
may have or assert competence or jurisdiction over or interest in matters pertinent thereto,
. and the same shall be in full force and effect at the time of issuance of the Bonds.

e ® The intentions of the Issuer to issue the Bonds pursuant to this

.Memorandum of Agreement and to use the proceeds thereof as herein contemplated are
- .subject to the conditions that (i) the issuance of the Bonds by the Issuer shall have been
authorized by a bond resolution of the Issuer and approved by the Council and (ii) on or
.before June 1, 2012 (or such later date as shall be mutually satisfactory to the Issuer and
the Borrower), the Issuer and the Borrower shall have agreed to mutually acceptable
. terms for the Bonds and the sale and delivery thereof and mutually acceptable terms and
conditions for the Loan Agreement and other agreements and documents referred to in
Sections 2(b) and 3(c) and the proceedings referred to in Sections 2 and 3 hereof and the
Bonds shall have been issued, sold and delivered; provided, however, that the Bonds may
not be issued after the expiration, lapse or repeal of any authority for the issuance of the
Bonds under Florida law or of the exclusion of interest on the Bonds from gross income
for federal income tax purposes under the Code.

(g)  If the events set forth in paragraph (f) of this Section do not take place
within the times set forth therein or any extensions thereof and the Bonds are not issued
as herein contemplated, the Borrower agrees to pay all costs and expenses incurred
pursuant to this Memorandum of Agreement by the Borrower, the fees and expense of
any financial adviser engaged by the Borrower, the reasonable fees, costs and expenses of
counsel of the Issuer, and any necessary and reasonable out-of-pocket costs and expenses
incurred pursuant to this Memorandum of Agreement by the Issuer, whereupon this
Memorandum of Agreement shall terminate.

(h) So long as this Memorandum of Agreement is in effect, all risk of loss to
the Project, as between the Issuer and the Borrower, will be borne by the Borrower.

(i) It is expressly agreed that any pecuniary liability or obligation of the
Issuer hereunder shall be limited solely to the revenues and other funds derived by the
Issuer from the payments received under the Loan Agreement, and nothing contained in
this Memorandum of Agreement shall ever be construed to constitute a personal or
pecuniary liability or charge against any member, officer, commissioner, employee or
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agent of the Issuer or its governing body, and, in the event of a breach of any undertaking
on the part of the Issuer contained in this Memorandum of Agreement, no personal or
pecuniary liability or charge payable directly or indirectly from any funds or property of
the Issuer shall arise therefrom. The Borrower hereby releases the Issuer from and agrees
that the Issuer shall not be liable for, and agrees to defend, indemnify and hold the Issuer
harmless against, any liabilities, obligations, claims, damages, litigation, costs and
expenses (including, but not limited to, attorneys’ fees and expenses) imposed on,
incurred by or asserted against the Issuer for any cause whatsoever pertaining to the
Project, the Bonds or this Memorandum of Agreement, or any transaction contemplated
hereby; provided, however, that the scope and amount of the liability of the Borrower
under this sentence shall never exceed the scope and amount of the Issuer’s liability,
costs and expenses (including attorneys’ fees). The provisions of this paragraph shall
survive any termination of this Memorandum of Agreement.

)] If at any time prior to the issuance and sale of the Bonds the Issuer shall
determine that the business, operations or financial condition of the Borrower is not
satisfactory or that the Borrower is not reasonably proceeding diligently. with the
refinancing as contemplated hereby, the Issuer may, at its option, terminate this
Memorandum of Agreement by written notice to the Borrower. ' The Issuer shall be
discharged of its undertakings under this Memorandum of Agreement if the Borrower
shall not provide at the closing for the issuance of the Bonds assurances satisfactory to
the Issuer that no material adverse change has occurred in the representations of the
Borrower or in the business, operations or financial condition of the Borrower.: - : -+

(k)  Except as otherwise provided in paragraph (i) of this Section, the
provisions of this Memorandum of Agreement shall be superseded .by. the Loan ..
Agreement to be entered into by the Issuer and the Borrower in.accordance. with -
Section 2(b) and 3(c) of this Memorandum Agreement and shall, upon. the executlon and
delivery of the Loan Agreement, terminate and be ofno effect. NE L

[Remainder of page intentionally left blank.]
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) This Memorandum of Agreement shall become effective when executed
and delivered by the Issuer and the Borrower.

IN WITNESS WHEREQOF, the parties hereto have entered into this Memorandum of
Agreement as of the fourteenth day of July, 2011.

JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION

By
Name:

Title:

Date: July _ , 2011

THE YOUNG MEN’S CHRISTIAN
ASSOCIATION OF FLORIDA’S FIRST
COAST, INC.

By
Name: Penelope A. Zuber
Title: Chief Financial Officer
Date: July __, 2011

STRONG COMMUNITIES REALTY
CORPORATION

By
Name: Penelope A. Zuber
Title: Chief Financial Officer
Date: July _ , 2011
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EXHIBIT B

FORM OF INTERLOCAL AGREEMENT
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EC DRAFT OF
7/7/11

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (the “Agreement”) is dated as of , 2011,
and is entered into between the JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION (the “Commission™), a local government body and a public instrumentality of
the State of Florida, and COUNTY (the “County” or “ County™), a political
subdivision of the State of Florida;

WITNESSETH:

WHEREAS, the Commission and the County each represent to the other that, pursuant to
Chapter 159, Part II, Florida Statutes, as amended (“Chapter 159”), and other applicable
provisions of law, it is authorized to issue bonds to finance and refinance the cost of the
acquisition, construction, improvement and equipping of certain social service centers; and

WHEREAS, the Commission and the County each represent to the other that it
constitutes a “public agency” within the meaning of Section 163.01, Florida Statutes, as amended
(the “Interlocal Act”), and is authorized under the Interlocal Act to enter into interlocal
agreements providing for them to jointly exercise any power, privilege or authority which each
of them could exercise separately; and

WHEREAS, the Commission previously issued its Variable Rate Demand Revenue and
Refunding Bonds (YMCA of Florida’s First Coast Project), Series 2003, in the original principal
amount of $20,500,000 (the “Series 2003 Bonds”), and its Variable Rate Demand Revenue
Bonds (YMCA of Florida’s First Coast Project), Series 2006, in the original principal amount of
$5,000,000 (the “Series 2006 Bonds”), approximately $20,415,000 of which are currently
outstanding and the proceeds of which were used to finance and refinance the acquisition,
construction, renovation, expansion, improvement and equipping of certain “social service
centers” constituting a “project,” as such terms are used in Chapter 159, hereinafter described of
The Young Men’s Christian Association of Florida’s First Coast, Inc. (the “YMCA”), a Florida
nonprofit corporation and an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code”), located at the sites in the City of Jacksonville (the
“City”), Baker County, Clay County, Nassau County and St. Johns County, Florida, hereinafter
described: Arlington Family YMCA, 8301 Fort Caroline Road, Jessie Ball duPont Family
YMCA, 7373 Old Kings Road, James Weldon Johnson Family YMCA, 5700 Cleveland Road,
Charles J. Williams Family YMCA, 10415 San Jose Boulevard, and Claude I. Yates Family
YMCA, 221 Riverside Avenue, in Jacksonville, Duval County, Florida; Baker County Family
YMCA, W. Lowder Street, Macclenny, Baker County, Florida; Camp Immokalee, 6765
Immokalee Road, Keystone Heights, and Dye Clay Family YMCA, 3322 Moody Road, Orange
Park, and Barco-Newton Family YMCA, 2075 Town Center Boulevard, Orange Park, in Clay
County, Florida; McArthur Family YMCA, 1915 Citrona Drive, Femandina Beach, Nassau
County, Florida; and St. Augustine Family YMCA, 500 Pope Road, St. Augustine, and Winston
Family YMCA, 170 Landrum Lane, Ponte Vedra Beach, in St. Johns County, Florida
(collectively, the “Project™).
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() The YMCA and its subsidiary, Strong Communities Realty Corporation, a Florida
nonprofit corporation and an organization described in Section 501(c)(3) of the Code
(collectively, the “Borrower”), have requested that the Commission and the County enter into
this Agreement to authorize the Commission to issuc under Chapter 159 its Industrial
Development Revenue Refunding Bonds (YMCA of Florida’s First Coast Project), Series 2011
(the “Bonds™), in an aggregate principal amount not exceeding $21,000,000, and that the Council
approve the issuance of the Bonds, for the purpose of refunding the outstanding Series 2003
Bonds and Series 2006 Bonds and paying costs of issuance of the Bonds; and

WHEREAS, the Borrower has advised the Commission and the County that a portion of
the proceeds of the Bonds will be applied to refinance the portion of the Project located in the
County, and that such refinancing will result in a significant cost savings to the Borrower over
the issuance and sale of separate issues of bonds by the Commission and the County in order to
refinance the Project; and

WHEREAS, the Commission and the County have agreed to enter into this Agreement
for the purposes stated above; and

WHEREAS, on , 2011 and , 2011, the Commission
authorized and approved the issuance of the Bonds, the application of the proceeds thereof and
the execution and delivery of this Agreement; and

WHEREAS, on , 2011, the Council of the City approved the issuance of
the Bonds by the Commission; and

WHEREAS, on , 2011, the County approved the issuance of the Bonds
by the Commission and the execution and delivery of this Agreement; and

WHEREAS, the Interlocal Act authorizes the Commission and the County to enter into
this Agreement and the Interlocal Act and Chapter 159 confer upon the Commission
authorization to issue the Bonds and to apply the proceeds thereof to the refinancing of the
Project through a loan of such proceeds to the Borrower; and

WHEREAS, the parties hereto desire to agree to the issnance of the Bonds by the
Commission for such purposes and such agreement by such parties is in the public interest; and

WHEREAS, pursuant to Section 6 hereof, the Borrower has agreed to indemnify the
Commission and the County in connection with its execution of this Agreement;

NOW, THEREFORE, for and in consideration of the premises hereinafter contained, and
intending to be legally bound hereby, the parties hereto agree as follows:

SECTION 1. Authorization to Issue the Bonds.

The Commission and the County do hereby agree that the Commission is hereby
authorized to issue the Bonds in an aggregate principal amount not exceeding $21,000,000 and to
loan the proceeds thereof to the Borrower to refinance the Project, with a portion of such
proceeds to be applied to refinance the portion of the Project located in the County. The
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Commission is hereby authorized to exercise all powers relating to the issuance of the Bonds
vested in the County pursuant to the Constitution and the laws of the State of Florida and to do
all things within the jurisdiction of the County which are necessary or convenient for the
issuance of the Bonds and the refinancing of the Project to the same extent as if the County were
issuing its own revenue bonds under Chapter 159 for such purposes without any further
authorization from the County to exercise such powers or to take such actions. It is in the intent
of this Agreement and the parties hereto that the Commission be vested, to the maximum extent
permitted by law, with all powers which the County might exercise with respect to the issuance
of the Bonds and the lending of the proceeds thereof to the Borrower to refinance the Project as
though the County were issuing the Bonds as its own special limited obligations.

SECTION 2. Qualifying Project

A. Each of the parties hereto represents that the portion of the Project within its
jurisdiction constitutes a “project” as such term is used in Chapter 159.

B. The Commission hereby further represents, determines and agrees as follows:

1. The portion of the Project located within the City is appropriate to the needs
and circumstances of, and shall make a significant contribution to the economic growth
of the City; shall provide or preserve gainful employment; and shall serve a public
purpose by advancing the economic prosperity, the public health or the general welfare of
the State of Florida and its people.

2. No refinancing of the Project shall be entered into with a party that is not
financially responsible and fully capable and willing to fulfill its obligations under the -
financing agreement, including the obligations to make payments in the amounts and at
the times required, to operate, repair, and maintain at its own expense the Project, and to
serve the purposes of Chapter 159 and such other responsibilities as may be imposed
under the financing agreement.

3.  The City and the other local agencies will be able to cope satisfactorily with
the impact of the portion of the Project located in the City and will be able to provide, or
cause to be provided when needed, the public facilities, including utilities and public
services, that will be necessary for the construction, operation, repair, and maintenance of
the portion of the Project located in the City and on account of any increases in
population or other circumstances resulting therefrom,

4.  Adequate provision will be made in the financing agreement for the operation,
repair, and maintenance of the Project at the expense of the Borrower and for the
payment of principal of and interest on the Bonds.

5. A public hearing was held on , 2011, by the Commission, on
behalf of the Commission, Baker County, Clay County, Nassau County and St. Johns
County, during which comments concerning the issuance of the Bonds by the
Commission to refinance the Project were requested and could be heard.
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C. For purposes of and in accordance with Section 159.29, Florida Statutes, as amended,
the County hereby further represents, determines and agrees as follows:

1.  The portion of the Project located within the County is appropriate to the
needs and circumstances of, and shall make a significant contribution to the economic
growth of the County; shall provide or preserve gainful employment; and shall serve a
public purpose by advancing the economic prosperity, the public health or the general
welfare of the State of Florida and its people.

2.  The County and the other local agencies will be able to cope satisfactorily
with the impact of the portion of the Project located in the County and will be able to
provide, or cause to be provided when needed, the public facilities, including utilities and
public services, that will be necessary for the construction, operation, repair, and
maintenance of the portion of the Project located in the County and on account of any
increases in population or other circumstances resulting therefrom.

SECTION 3. No Pecuniary Liability of the Commission or the County; Limited
Obligation of the Commission.

Neither the provisions, covenants or agreements contained in this Agreement and any
obligations imposed upon the Commission or the County hereunder, nor the Bonds issued
pursuant to this Agreement, shall constitute a general indebtedness or liability of the Commission
or any indebtedness of the County. The Bonds when issued, and the interest thereon, shall be
limited and special obligations of the Commission payable solely from certain nongovernmental
revenues and other nongovernmental amounts pledged thereto by the terms thereof.

SECTION 4. No Personal Liability.

No covenant or agreement contained in this Agreement shall be deemed to be a covenant
or agreement of any member, officer, agent or employee of the Commission or the County in his
or her individual capacity and no member, officer, agent or employee of the Commission or the
County shall be liable personally on this Agreement or be subject to any personal liability or
accountability by reason of the execution of this Agreement.

SECTION 5. Allocation of Responsibilities.

The Commission shall take all actions it deems necessary or appropriate in connection
with the issuance of the Bonds, including, in its discretion, the preparation, review, execution
and filing with government agencies of certificates, opinions, agreements and other documents to
be delivered at the closing of the Bonds and the establishment of any funds and accounts
pursuant to a loan agreement related to the Bonds.

Neither the Commission, the City nor the County shall be liable for the costs of issuing
the Bonds or the costs incurred by any of them in connection with the preparation, review,
execution or approval of this Agreement or any documentation or opinions required to be
delivered in connection therewith by the Commission, the City, the County or counsel to any of
them. All of such costs shall be paid from the proceeds of the Bonds or from other moneys of
the Borrower.
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SECTION 6. Indemnity.

The Borrower, by its approval and acknowledgement at the end of this Agreement, agrees
to indemnify and hold harmless the Commission, the City and the County, their respective
officers, employees, representatives and agents, from and against any and all losses, claims,
damages, liabilities or expenses of every conceivable kind, character and nature whatsoever,
including, but not limited to, losses, claims, damages, liabilities or expenses (including
reasonable fees and expenses of attorneys, accountants, consultants and other experts), arising
out of, resulting from, or in any way connected with this Agreement or the issuance of the
Bonds, other than any such losses, damages, liabilities or expenses, in the case of the
Commission, arising from the willful misconduct of the Commission, in the case of the City,
arising from the willful misconduct of the City, and in the case of the County, arising from the
willful misconduct of the County.

SECTION 7. Term: Termination of Prior Interlocal Agreements.

This Agreement will remain in full force and effect from the date of its execution, subject
to the provisions of Section 8 hereof, until such time as it is terminated by any party hereto upon
10 days written notice to the other party hereto. Notwithstanding the foregoing, it is agreed that
this Agreement may not be terminated so long as any of the Bonds remain outstanding or unpaid.
Nothing herein shall be deemed in any way to limit or restrict either party hereto from issuing its
own obligations or entering into any other agreement for the financing or refinancing of any
facility which either party hereto may choose to finance.

Upon the issuance of the Bonds and the refunding of the Series 2003 Bonds and the
Series 2006 Bonds, all prior Interlocal Agreements between the Commission and the County
relating to the Series 2003 Bonds and/or the Series 2006 Bonds shall be terminated and of no
further force and effect.

SECTION 8. Filing of Agreement.

It is agreed that this Agreement shall be filed by the Borrower or its authorized agent or
representative with the Clerk of the Circuit Court of County, Florida, and with the
Clerk of the Circuit Court of Duval County, Florida, all in accordance with the Interlocal Act,
and that this Agreement shall not become effective until so filed with the Borrower’s executed
approval and acknowledgment attached thereto.

SECTION 9. Severability of Invalid Provisions.

If any one or more of the covenants, agreements or provisions herein contained shall be
held contrary to any express provisions of law or contrary to the policy of express law, though
not expressly prohibited or against public policy, or shall for any reason whatsoever be held
invalid, then such covenants, agreements or provisions shall be null and void and shall be
deemed separable from the remaining covenants, agreements or provisions and shall in no way
affect the validity of any of the other provisions hereof.
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SECTION 10. Governing Law.

This Agreement is being delivered and is intended to be performed in the State of Florida,
and shall be construed and enforced in accordance with, and the rights of the parties shall be
governed by, the laws of the State of Florida.

SECTION 11. Execution in Counterparts.

This Agreement may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to
be executed by the proper officers thereof, all as of the date first above written.

JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION
By:
ATTEST: Y ro—
By:

Executive Director

COUNTY, FLORIDA

ATTEST: By:

Chairman of its Board of County
Commissioners

By:

Clerk of its Board of County
Commissioners
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STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this ___ day of , 2011,
by and , the Chairman and the Executive Director, respectively,
of the Jacksonville Economic Development Commission, on behalf of the Commission. Such
persons did not take an oath and: (notary must check applicable box)

R are personally know to me.
] produced a current Florida driver’s license as identification.
O produced as identification.

{Notary Seal must be affixed}

Signature of Notary

Name of Notary (Typed, Printed or Stamped)

Commission Number (if not legible on

seal):
My Commission Expires (if not legible on
seal):
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowledged before me this __ day of , 2011,
by and , the Chairman and the Clerk, respectively, of the
Board of County Commissioners of County, Florida, on behalf of County.

Such persons did not take an oath and: (notary must check applicable box)

[]  arepersonally know to me.
produced a current Florida driver’s license as identification.
O produced as identification.

{Notary Seal must be affixed}

Signature of Notary

Name of Notary (Typed, Printed or Stamped)

Commission Number (if not legible on
seal):

My Commission Expires (if not legible on
seal):
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APPROVAL AND ACKNOWLEDGMENT

The Young Men’s Christian Association of Florida’s First Coast, Inc., and its subsidiary,
Strong Communities Realty Corporation, each a Florida nonprofit corporation and an
organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended
(collectively, the “Borrower™), hereby approve the foregoing Interlocal Agreement, certify that
the information contained therein regarding the Borrower is correct and each acknowledges its
acceptance of its obligations arising thereunder, including, without limitation, its obligations
under Section 6 thereof, by causing this Approval and Acknowledgment to be executed by its
proper officer as of the date of said Interlocal Agreement.

THE YOUNG MEN’S CHRISTIAN
ASSOCIATION OF FLORIDA’S FIRST
COAST, INC.

By:
Name: Penelope A. Zuber
Title: Chief Financial Officer

STRONG COMMUNITIES REALTY
CORPORATION

By:
Name: Penelope A. Zuber
Title: Chief Financial Officer
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MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT is between JACKSONVILLE
ECONOMIC DEVELOPMENT COMMISSION, a local governmental body duly created and
existing and constituted as a public instrumentality under the laws of the State of Florida (the
“Issuer”), and THE YOUNG MEN’S CHRISTIAN ASSOCIATION OF FLORIDA’S
FIRST COAST, INC., and its subsidiaryy, STRONG COMMUNITIES REALTY
CORPORATION, each a Florida nonprofit corporation (collectively, the “Borrower™).

Section 1. Preliminary Statement. Among the matters of mutual inducement which
have resulted in the execution of this Memorandum of Agreement are the following:

(a) The Issuer is a local governmental body and a public instrumentality
created and existing pursuant to a resolution of the Council (the “Council”) of the
consolidated City of Jacksonville and Duval County, Florida (the “City”), a special act of
the Florida legislature, Chapter 97-339, Laws of Florida (1997), and Article 24 of the
Ordinance Code of the City (the “Charter”), and thereby designated and authorized to
operate as an industrial development authority under Chapter 159, Part III, Florida
Statutes, as amended, throughout all of the territorial limits of the City, and is a “local
agency” as defined in the Florida Industrial Development Financing Act, Chapter 159,
Part 11, Florida Statutes, as amended (Chapter 159, Parts Il and 11, Florida Statutes, as
amended, being hereinafter referred to collectively as the “Act”). As such, the Issuer is
duly authorized and empowered by the Charter and by the Act to provide for the issuance
of and to issue and sell its industrial development revenue bonds for the purpose of
financing all or any part of the “costs” of any “project,” comprising a “social service
center” (as such terms are defined or used in the Act), and to issue its industrial
development revenue refunding bonds for the purpose of refunding any industrial
development revenue bonds then outstanding which shall have been issued under the Act.

(b) The Issuer previously issued its Variable Rate Demand Revenue and
Refunding Bonds (YMCA of Florida’s First Coast Project), Series 2003, in the original
principal amount of $20,500,000 (the “Series 2003 Bonds”), and its Variable Rate
Demand Revenue Bonds (YMCA of Florida’s First Coast Project), Series 2006, in the
original principal amount of $5,000,000 (the “‘Series 2006 Bonds™), approximately
$20,415,000 of which are currently outstanding and the proceeds of which were used to
finance and refinance the acquisition, construction, renovation, expansion, improvement
and equipping of certain social service centers hereinafter described of The Young Men’s
Christian Association of Florida’s First Coast, Inc. (the “YMCA”), a Florida nonprofit
corporation and an organization described in Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the “Code™), located at the sites hereinafter described
(collectively, the “Project”): Arlington Family YMCA, 8301 Fort Caroline Road, Jessie
Ball duPont Family YMCA, 7373 OIld Kings Road, James Weldon Johnson Family
YMCA, 5700 Cleveland Road, Charles J. Williams Family YMCA, 10415 San Jose
Boulevard, and Claude [. Yates Family YMCA, 221 Riverside Avenue, in Jacksonville,
Duval County, Florida; Baker County Family YMCA, W. Lowder Street, Macclenny,

Exhibit 2
Page 1 of 7
Baker County, Florida; Camp Immokalee, 6765 Immokalee Road, Keystone Heights, and
Dye Clay Family YMCA, 3322 Moody Road, Orange Park, and Barco-Newton Family
YMCA, 2075 Town Center Boulevard, Orange Park, in Clay County, Florida; McArthur
Family YMCA, 1915 Citrona Drive, Fernandina Beach, Nassau County, Florida; and St.
Augustine Family YMCA, 500 Pope Road, St. Augustine, and Winston Family YMCA,
170 Landrum Lane, Ponte Vedra Beach, in St. Johns County, Florida.

(c) The YMCA and its subsidiary, Strong Communities Realty Corporation, a
Florida nonprofit corporation and an organization described in Section 501(c)(3) of the
Code (collectively, the “Borrower”), have requested that the Issuer take official action
expressing its intent to issue and sell its Industrial Development Revenue Refunding
Bonds (YMCA of Florida’s First Coast Project), Series 2011 (the “Bonds™), in an
aggregate principal amount not exceeding $21,000,000, and that the Council approve the
issuance of the Bonds, for the purpose of refunding the outstanding Series 2003 Bonds
and Series 2006 Bonds and paying costs of issuance of the Bonds.

(d) The Borrower represents that the cost of refinancing the Project, including
the cost of issuance of the Bonds, to be paid from the proceeds of the Bonds will not
exceed $21,000,000.

(e) The Borrower represents that the Project constitutes a capital project for a
“social service center” and a “project” within the meaning of the Act and that the Project
creates, preserves and provides employment in the City and the surrounding areas.

(f) The Borrower represents that it is essential that it make commitments
relating to the retinancing of the Project prior to the issuance of the Bonds.

(2) Proceeds of the Bonds will be loaned by the Issuer to the Borrower
pursuant to a loan agreement with the Borrower (the “Loan Agreement”), whereby the
Borrower will be unconditionally obligated, as between Issuer and Borrower, to operate,
repair and maintain the Project, to make payments sufficient to pay the principal of and
interest and redemption premiums, if any, on the Bonds and to pay all other costs
incurred by the Issuer in connection with the Bonds and the administration of the Project
which are not paid out of the Bond proceeds or otherwise, and the Borrower will comply
with all covenants, representations and obligations under the Loan Agreement and any
other agreements entered into in connection with the Bonds and will comply with all
requirements of the Code, so that the interest on the Bonds is exempt from federal income
taxation under the laws of the United States of America.

(h) The Industrial Development Revenue Bond Review Committee of the
Issuer, by resolution (the “Preliminary Resolution”) duly passed and adopted by its
members, has made certain findings and determinations on behalf of the Issuer and has
duly approved and authorized the execution and delivery of this Memorandum of
Agreement.

(i) This Memorandum of Agreement is entered into to permit the Borrower to
proceed with commitments for retinancing the Project and to provide a declaration of
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intent by the Issuer, prior to the issuance of the Bonds, to issue and sell the Bonds and
make the proceeds thereof available to refund the Series 2003 Bonds and the Series 2006
Bonds to the extent of such proceeds, all in accordance with and subject to the provisions
of the Constitution and other laws of the State of Florida, including the Act, the Code and
this Memorandum of Agreement.

Section 2. Intentions on Part of Issuer. Pursuant to and in accordance with and subject
to the limitations of the Constitution and other laws of the State of Florida, including the Act,
and the Code, and upon the conditions stated in this Memorandum of Agreement the Issuer
declares its intent as follows:

(a) [t will authorize the issuance and sale of one or more series of the Bonds,
pursuant to the terms of the Act then in force, for the purpose of refunding the Series
2003 Bonds and the Series 2006 Bonds and refinancing the Project.

b) It will, at the proper time and subject in all respects to the prior advice,
consent and approval of the Borrower, adopt such proceedings and authorize the
execution of such documents as may be necessary and advisable for the authorization,
sale and issuance of the Bonds and the refinancing of the Project, all as shall be provided
for or permitted by the Code, authorized by the Act and mutually satisfactory to the
Issuer and the Borrower. The Bonds will be issued and privately placed with a
commercial bank or other purchaser meeting the requirements of Section 104.306(b)(3)
of the Charter. The Bonds shall not be deemed to constitute a debt, liability or obligation,
or a pledge of the faith and credit or taxing power, of the Issuer (the Issuer has no taxing
power), the City or the State of Florida or of any political subdivision thereof, but the
Bonds shall be payable solely from the revenues and proceeds to be derived by the [ssuer
from payments received under the Loan Agreement. The Bonds shall bear interest at
such rate or rates, shall be payable at such times and places, shall be in such forms and
denominations, shall be sold in such manner, at such price and at such time or times, shall
have such provisions of redemption, shall be executed and shall be secured pursuant to
the Loan Agreement, as hereafter may be requested by the Borrower and acceptable to
the Issuer, all on terms complying with the Code, authorized by the Act and mutually
satisfactory to the I[ssuer and the Borrower.

(¢) The interest on the Bonds shall be exempt from federal income taxation,
as determined on the basis of an opinion of Bond Counsel (as hereinafter defined)
acceptable to the Issuer.

(d) The issuance of the Bonds by the Issuer is subject to approval by the
Council as provided for in the Preliminary Resolution.

Section 3. Agreements of Borrower. Subject to the conditions stated in the Preliminary
Resolution or in this Memorandum of Agreement, the Borrower agrees, if it proceeds with the
issuance of the Bonds, as follows:

(a) The Borrower will advance its own funds for such purpose as herein
provided and, to the extent that the proceeds derived from the sale of the Bonds are not
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sufficient to pay all costs incurred in connection therewith and, as between itself and the
Issuer, with the administration of the Project, supply all additional funds which are
necessary therefor.

b The Borrower will make arrangements for the sale of the Bonds and shall
be responsible for compliance with all applicable securities laws, including any
disclosure obligations, in connection with the offering and sale thereof.

(c) Contemporaneously with the delivery of the Bonds, the Borrower will
enter into the Loan Agreement and such other agreements and related documents as shall
be necessary or appropriate so that, as between the Issuer and the Borrower, the Borrower
will be obligated to operate, maintain and repair the Project at its own expense, to pay for
the account of the [ssuer sums sufficient in the aggregate to pay all of the principal of and
interest and redemption premiums, if any, on the Bonds when and as the same shall
become due and payable, and to pay all other costs incurred by the Issuer in connection
with the Bonds and the refinancing and administration of the Project, except as may be
paid out of the Bond proceeds or otherwise.

(d) The Borrower will take such further action and adopt such proceedings as
may be required to implement its undertakings hereunder.

Section 4. General Provisions.

(a) The Borrower may engage the services of a financial adviser and the
services of bond counsel or other legal counsel in connection with the offering and sale of
the Bonds; provided, however, that the Issuer shall have no liability for the payment of
any such firm’s compensation or expenses if the Bonds are not sold and issued, and if the
Bonds are sold and issued the I[ssuer shall be liable for the payment thereof only out of
the proceeds of sale ot the Bonds.

(b) The Borrower has paid the Issuer’s nonrefundable application fee and
agrees to pay the Issuer’s actual out-of-pocket costs and expenses in connection with the
transactions contemplated hereby, whether or not the Bonds are issued and sold, provided
that, if the Bonds are issued and sold, such fee and costs and expenses may be reimbursed
out of the proceeds of the sale of the Bonds. The Borrower shall also pay any standard
financing fee of the Issuer due upon the issuance and sale of the Bonds, which fee, to the
extent permitted by the Code, may be reimbursed out of the proceeds of sale of the
Bonds.

(¢) The General Counsel of the City shall serve as counsel for the Issuer, and
Livermore & Freeman, P.A., Jacksonville, Florida, shall serve as review counsel for the
[ssuer. Edwards Cohen, Jacksonville, Florida shall serve as bond counsel (**Bond
Counsel”) and as counsel to the Borrower to advise the Borrower with respect to the
refinancing and to render such opinions as are required by the purchaser ot the Bonds and
the General Counsel. The Borrower shall be responsible tor the payment of all
reasonable fees, costs and expenses of said counsel tor the Issuer and shall pay the same
whether or not the Bonds are issued and sold, provided that, if the Bonds are issued and
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sold, such fees, costs and expenses may be paid or reimbursed out of the proceeds of the
sale of the Bonds.

(d) The Bonds shall not be required to be validated pursuant to the provisions
of Chapter 75, Florida Statutes, unless validation shall be deemed advisable or shall be
required by counsel to the Issuer, Bond Counsel or the purchaser of the Bonds.

(e) Confirmation shall be received, if required by the Issuer or its counsel, the
Borrower or its counsel or Bond Counsel, of such rulings, approvals, consents,
certificates of compliance, opinions of counsel and other instruments and proceedings
satisfactory to each of them, with respect to the Bonds, this Memorandum of Agreement,
the Loan Agreement or any other instrument or act contemplated hereby, and shall be
obtained from such governmental, as well as nongovernmental, agencies and entities as
may have or assert competence or jurisdiction over or interest in matters pertinent thereto,
and the same shall be in full force and effect at the time of issuance of the Bonds.

0] The intentions of the Issuer to issue the Bonds pursuant to this
Memorandum of Agreement and to use the proceeds thereof as herein contemplated are
subject to the conditions that (i) the issuance of the Bonds by the Issuer shall have been
authorized by a bond resolution of the Issuer and approved by the Council and (ii) on or
before June 1, 2012 (or such later date as shall be mutually satisfactory to the Issuer and
the Borrower), the Issuer and the Borrower shall have agreed to mutually acceptable
terms for the Bonds and the sale and delivery thereof and mutually acceptable terms and
conditions for the Loan Agreement and other agreements and documents referred to in
Sections 2(b) and 3(c) and the proceedings referred to in Sections 2 and 3 hereof and the
Bonds shall have been issued, sold and delivered; provided, however, that the Bonds may
not be issued atter the expiration, lapse or repeal of any authority for the issuance of the
Bonds under Florida law or of the exclusion of interest on the Bonds from gross income
for federal income tax purposes under the Code.

(g) If the events set forth in paragraph (f) of this Section do not take place
within the times set forth therein or any extensions thereof and the Bonds are not issued
as herein contemplated, the Borrower agrees to pay all costs and expenses incurred
pursuant to this Memorandum of Agreement by the Borrower, the fees and expense of
any tinancial adviser engaged by the Borrower, the reasonable fees, costs and expenses of
counsel of the Issuer, and any necessary and reasonable out-of-pocket costs and expenses
incurred pursuant to this Memorandum of Agreement by the Issuer, whereupon this
Memorandum of Agreement shall terminate.

(h) So long as this Memorandum of Agreement is in effect, all risk of loss to
the Project, as between the [ssuer and the Borrower, will be borne by the Borrower.

(1) [t is expressly agreed that any pecuniary liability or obligation of the
[ssuer hereunder shall be limited solely to the revenues and other funds derived by the
Issuer from the payments received under the Loan Agreement, and nothing contained in
this Memorandum of Agreement shall ever be construed to constitute a personal or
pecuniary liability or charge against any member, officer, commissioner, employee or

Exhibit 2
Page 5 of 7

wn
agent of the Issuer or its governing body, and, in the event of a breach of any undertaking
on the part of the Issuer contained in this Memorandum of Agreement, no personal or
pecuniary liability or charge payable directly or indirectly from any funds or property of
the Issuer shall arise therefrom. The Borrower hereby releases the Issuer from and agrees
that the Issuer shall not be liable for, and agrees to defend, indemnify and hold the Issuer
harmless against, any liabilities, obligations, claims, damages, litigation, costs and
expenses (including, but not limited to, attorneys’ fees and expenses) imposed on,
incurred by or asserted against the [ssuer for any cause whatsoever pertaining to the
Project, the Bonds or this Memorandum of Agreement, or any transaction contemplated
hereby; provided, however, that the scope and amount of the liability of the Borrower
under this sentence shall never exceed the scope and amount of the Issuer’s liability,
costs and expenses (including attorneys’ fees). The provisions of this paragraph shall
survive any termination of this Memorandum of Agreement.

) If at any time prior to the issuance and sale of the Bonds the Issuer shall
determine that the business, operations or financial condition of the Borrower is not
satisfactory or that the Borrower is not reasonably proceeding diligently with the
refinancing as contemplated hereby, the Issuer may, at its option, terminate this
Memorandum of Agreement by written notice to the Borrower. The Issuer shall be
discharged of its undertakings under this Memorandum of Agreement if the Borrower
shall not provide at the closing for the issuance of the Bonds assurances satisfactory to
the Issuer that no material adverse change has occurred in the representations of the
Borrower or in the business, operations or financial condition of the Borrower.

(k) Except as otherwise provided in paragraph (i) of this Section, the
provisions of this Memorandum of Agreement shall be superseded by the Loan
Agreement to be entered into by the Issuer and the Borrower in accordance with
Section 2(b) and 3(c) of this Memorandum Agreement and shall, upon the executlon and
delivery of the Loan Agreement, terminate and be of no effect.

[Remainder of page intentionally left blank.]
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) This Memorandum of Agreement shall become effective when executed
and delivered by the Issuer and the Borrower.

IN WITNESS WHEREOQF, the parties hereto have entered into this Memorandum of
Agreement as of the fourteenth day of July, 2011.

JACKSONVILLE ECONOMIC
DEVELOPMENT COMMISSION

By igh,ﬁi_.e . ESlﬂﬁqmﬂeA' Oty
Name: D apmedde . Shiewke, - C/u»»"y
Title: ___ Ghawrmen
Date: July 4, 2011

THE YOUNG MEN’S CHRISTIAN
ASSOCIATION OF FLORIDA'’S FIRST
COAST, INC.

By @77%4/%

Namé: Pe’ﬂélope A. Zuber
Title: Chief Financial Officer
Date: Julyi—r,l, 2011

STRONG COMMUNITIES REALTY
CORPORATION

oy bl

Namé: P//eﬁelope A. Zuber
Title: Chief Financial Officer
Date: July /&£, 2011
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Jacksonville Economic Development Commission
IRB Review Committee

YMCA
Industrial Development Revenue Refunding Bonds
Project Summary — July 14, 2011

Company: The Young Men’s Christian Association of Florida’s First Coast, Inc.
(YMCA) and its subsidiary, Strong Communities Realty Corporation
(SCRC)
12735 Gran Bay Parkway, Suite 250
Jacksonville, Florida 32258
(904) 265-1800
Eric K. Mann, CEO
Penelope A. Zuber, Executive Vice President and CFO

Project Parameters

Description: The YMCA is a charitable organization, created as a Florida not-for-profit
corporation in 1942 to provide recreational, educational and other social services to
families and young people in the community. The YMCA’s Mission Statement is “To
put Christian principles into practice through programs that build healthy spirit, mind,
and body for all.” Its cause is strengthening the community by making its facilities and
programs available to all area residents, regardless of age, background, religious
affiliation, and to the extent feasible, ability to pay. Facilities include childcare centers,
youth activity centers, wellness facilities, swimming pools, tennis courts, racquetball
courts, basketball courts, and meeting/training facilities, at which the YMCA provides a
variety of programs designed for Youth Development, Healthy Living and Social
Responsibility.

SCRC is a chartable organization, created by the YMCA as a Florida not-for-profit
corporation in 2009 to own facilities for the operation of one or more charter public
schools in Jacksonville, Florida. SCRC is organized without capital stock and members,
and organized exclusively for charitable, religious, education and scientific purposes,
including for such purposes the making of distributions to organizations that qualify as
exempt organizations under Section 501(c)(3) of the Internal Revenue Code of 1986.
The directors and officers of SCRC are appointed on an annual basis solely by a majority
vote of the Board of Directors of the YMCA and serve at the pleasure of said Board.
SCRC currently owns and leases to the YMCA the land on which the YMCA’s Tiger
Academy is located.

The YMCA is seeking to (i) refund outstanding Jacksonville Economic Development
Commission Variable Rate Demand Revenue and Refunding Bonds (YMCA of Florida’s
First Coast Project), Series 2003, which financed and refinanced capital costs at YMCA'’s
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facilities; (ii) refund outstanding Jacksonville Economic Development Commission
Variable Rate Demand Revenue Bonds (YMCA of Florida’s First Coast Project), Series
2006, which financed capital costs at YMCA’s facilities; and (iii) pay certain costs of
issuance of the Bonds.

o Capital Investment: The amount of the refunding bond issue is not to exceed
$21,000,000. The purpose of the refunding bond issue is to allow YMCA to benefit
from significant cash flows savings.

0 Site and Council District: The project is located at various locations but is
headquartered at 12735 Gran Bay Parkway, which is in Council District 6,
represented by Council Member Matt Schellenberg.

0 Project Assistance: The YMCA has requested that the JEDC issue Industrial
Development Revenue Refunding Bonds (IRBs) on behalf of the project.

0 Community Service: No further community service commitment will be required of
the YMCA due to the nature of their services in the Jacksonville community.

Bond Application

O Amount: The issuance amount will not exceed $21,000,000.

a Cap Allocation: Due to the fact that the YMCA is a qualified 501 (¢) (3)
organization, it is not subject to cap allocation.

0 Pledged Revenues: The pledged source for repayment of the Bonds is the revenue of
the project under the financing agreement with Bank of America. The JEDC and the
City will not have liability for payment of any debt service related to the issuance.

0 Security: The bonds will be purchased by Bank of America and the security for the
bank will be a first mortgage on the property. The bonds will not be subject to resale
by the bank.

O Opinion: A preliminary opinion, indicating that the issuance will qualify for tax-
exempt status, has been received from the applicant’s bond counsel (Edwards, Cohen,
Sanders, Dawson & Mangu, PA).

a Financial Review: See financial evaluation summary.

o Interlocal Agreement: Proceeds of the Bonds will be used to refinance the YMCA’s
outstanding debt which financed and refinanced the acquisition, construction,
renovation, expansion, and equipping of social service centers of the YMCA in Duval
County, St. Johns County, Nassau County, Clay County, and Baker County. Because
a portion of the proceeds will be used outside Duval County, it is necessary to enter
into Interlocal Agreements with St. Johns, Nassau, Clay and Baker Counties to
provide for the issuance of the Bonds by the JEDC.
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Requested Action

It is recommended that the JEDC IRB Review Committee approve the attached
Inducement Resolution and Memorandum of Agreement and authorize JEDC staff to
submit the appropriate legislation to City Council requesting authorization to issue bonds
on behalf of the project. The actual issuance will require the approval of the JEDC.
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Exhibit I
The Sources and Uses Schedule is as follows:
Sources:
Series 2011 Tax-Exempt Bond Issue (Par Amount)

Uses:

Refund Series 2003 and Series 2006 Bonds
Bond Financing Costs

$21,000,000.00

$20,415,000.00
$585.000.00
$21,000,000.00
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