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ORDINANCE 2012-33-A
AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF JACKSONVILLE, FLORIDA, REGARDING INDUSTRIAL DEVELOPMENT REVENUE BONDS; APPROVING, PURSUANT TO SECTION 147(F) OF THE INTERNAL REVENUE CODE OF 1986, WITH RESPECT TO THAT PORTION WHICH IS TO BE USED IN THE CITY OF JACKSONVILLE, THE ISSUANCE OF NOT TO EXCEED $8,000,000 ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY VARIABLE RATE REVENUE AND REFUNDING BONDS (CHRISTIAN PRISON MINISTRY, INC. PROJECT), SERIES 2012 TO BE ISSUED BY THE ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY AND USED IN THE JURISDICTION OF THE CITY OF JACKSONVILLE; APPROVING THE FORM OF AND THE EXECUTION OF AN INTERLOCAL AGREEMENT WITH THE ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY; PROVIDING CERTAIN OTHER MATTERS IN CONNECTION THEREWITH; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City Council (the “City Council”) of the City of Jacksonville, Florida (“City of Jacksonville”) is a political subdivision created and existing under the laws of the State of Florida (the "State") with powers under Chapter 166, Florida Statutes; and the Orange County Industrial Development Authority (the “Orange IDA”) is a duly created industrial development authority created and existing under the laws of the State with powers under Chapter 159, Parts II, III and VII and Chapter 163, Florida Statutes, and is authorized pursuant to Chapter 159, Part II, Florida Statutes, to issue its revenue bonds, the interest on which is excluded from gross income for federal income tax purposes, for the purpose of financing or refinancing the construction and installation of any "Project" in furtherance of the public purpose for which it was created; and 

WHEREAS, Christian Prison Ministry, Inc. (the “Company”), a Florida not-for-profit corporation and a qualified 501(c)(3) organization as set forth in the Internal Revenue code of 1986, as amended (the “Code”)has requested that the Orange IDA issue not to exceed $18,000,000 of its Industrial Development Variable Rate Refunding and Revenue Bonds (Christian Prison Ministry, Inc.), Series 2012 (the "2012 Bonds"), a portion of which, in an amount not to exceed $8,000,000, will be used to provide funds to finance or refinance the acquisition and construction of improvements to and equipment of certain correctional, detention, rehabilitation and social service center facilities of the Company, located in the City of Jacksonville, as more fully described in Revised Exhibit 1 labeled as “2012 Jacksonville Project including budget Amended February 7, 2012 - Finance attached hereto, to be owned by the Company and operated by affiliates of Bridges of America, Inc., a Florida not-for-profit entity (the “2012 Jacksonville Project”); and

WHEREAS, the Orange IDA has given its initial approval to the issuance of the 2012 Bonds to finance the 2012 Jacksonville Project and to finance or refinance other projects situated in Orange County, Polk County and Broward County; and
WHEREAS, Section 147(f) of the Code, requires as a condition of exclusion from gross income for federal income tax purposes of the interest on private activity bonds, as defined in Section 141(a) of the Code, such as the 2012 Bonds, that, after a public hearing following reasonable public notice, the issuance of such private activity bonds be approved by the governmental unit having jurisdiction over the area in which the private activity bond-financed facilities are to be located; and

WHEREAS, (i) on or before January 3, 2012, a notice was published in The Orlando Sentinel, a newspaper published and of general circulation in the Orange County, Florida, with respect to a public hearing to be held on January 17, 2012, by the Orange IDA and (ii) on or before January 10, 2012, a notice was published in the Financial News & Daily Record, a newspaper published and of general circulation in the City of Jacksonville, with respect to a public hearing to be held by the City Council on January 24, 2012, at 5:00 p.m. (or as soon as it is heard on the agenda thereafter) at the City Council’s meeting chambers, located at City Hall at St. James, 117 West Duval Street, Jacksonville, Florida 32202, which notices each described the 2012 Bonds and the location and nature of the 2012 Projects, copies of which Notices of Public Hearing are attached collectively hereto as Revised Exhibit 2 labeled as “Advertisements Amended February 7, 2012 - Finance; and
WHEREAS, pursuant to such Notices of Public Hearing, (i) a public hearing was held by the Orange IDA on January 17, 2012, and minutes with respect to such public hearing are attached hereto as Revised Exhibit 3 labeled as “Board Resolution No. 12-01 and Orange County Hearing Minutes Amended February 7, 2012 – Finance”, and (ii) a public hearing was duly held by the City Council of the City of Jacksonville on January 24, 2012; and
WHEREAS, the City Council constitutes the elected legislative body of the City of Jacksonville and Duval County, Florida and has jurisdiction over the area in which the 2012 Jacksonville Project will be located, and the Orange IDA has requested that the City Council, pursuant to Section 147(f) of the Code, approve the issuance by the Orange IDA of the 2012 Bonds, in an amount not to exceed $8,000,000, to finance the 2012 Jacksonville Project, and that the City Council approve the Interlocal Agreement substantially in the form attached hereto as Revised Exhibit 4 labeled as “Interlocal Agreement Amended February 7, 2012 - Finance to permit the Orange IDA to finance the 2012 Jacksonville Project as further described in the Memorandum of Agreement between Orange IDA and the Company attached hereto as Exhibit 5; now therefore
BE IT ORDAINED by the Council of the City of Jacksonville:

Section 1.  The holding of the Public Hearings, and the issuance by the Orange IDA of its not to exceed $8,000,000 Orange County Industrial Development Authority Variable Rate Refunding and Revenue Bonds (Christian Prison Ministry, Inc. Project), Series 2012, the proceeds of which will be used to finance the acquisition, construction and equipping of the 2012 Jacksonville Project, to be owned by the Company and operated by affiliates of the Bridges of America, Inc., a Florida not-for-profit corporation, is hereby approved pursuant to and in accordance with Section 147(f) of the Code.

Section 2.  The Interlocal Agreement between the City of Jacksonville and the Orange IDA, in substantially the form attached hereto as Revised Exhibit 4, is approved, with such technical amendments as may be approved by the Mayor; and the Mayor and Corporation Secretary are authorized to execute such Interlocal Agreement on behalf of the City of Jacksonville, and the filing of the Interlocal Agreement in accordance with Section 163.01, Florida Statutes, is hereby authorized. The term ‘technical amendments’ as used in this section shall include, but not be limited to, changes in legal descriptions and surveys, description of infrastructure improvements and/or any road project, ingress and egress, easements and rights of way, schedules of performance and development, design standards, vehicles access and site plan, or other similar changes which have no financial impact on the City.
Section 3.  The approval of the Interlocal Agreement granted herein does not constitute an endorsement to a prospective purchaser of the 2012 Bonds, or of the creditworthiness of the Company or the 2012 Jacksonville Project, and the 2012 Bonds shall not constitute an indebtedness or obligation of the City of Jacksonville, the State or of any county, municipal corporation or political subdivision thereof, but the 2012 Bonds shall be limited obligations of the Orange IDA payable solely from the revenue derived from the Company and pledged to the payment thereof, and no owner of any of the 2012 Bonds shall ever have the right to compel any exercise of the taxing power of the State or of any county, municipal corporation or political subdivision thereof, nor to enforce the payment thereof against any property of said State or of any such county, municipal corporation or political subdivision.

Section 4.

Effective Date.  This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor's signature.

Form Approved:

   /s/ Steven E. Rohan________

Office of General Counsel

Legislation Prepared By:
Juliana Rowland
G:\SHARED\LEGIS.CC\2012\Ord\Jones - Christian Prison Ministry IDB v05 Enrolled.doc
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2012 Jacksonville Project

Acquisition, construction and equipping of the proposed Jacksonville Bridge, consisting
of approximately 9,152 square feet of building facilities to be constructed on an approximately
5.33 acre parcel located at 601 Agmac Avenue, Jacksonville, Florida 32254. The facilities will
be owned by the Borrower and operated by affiliates of Bridges of America, Inc., a Florida not-
for-profit corporation.

Other 2012 Projects

Orange County

Approximately $6,000,000 for the purpose of refinancing debt incurred in connection
with the Orlando Bridge and the Borrower’s corporate offices, consisting of 4 acres of property
and approximately 57,400 aggregate square feet of building facilities located at: 2001 (corporate
offices), 2007, 2011, 2012, 2017, 2025, 2029, 2033, 2037, 2041, 2045, 2100, 2102, 2104 and
2106 Mercy Drive and 2100 Brengle Avenue and approximately $1,000,000 for the purpose of
acquiring, constructing and equipping improvements to the Orlando Bridge and corporate
offices. The Orange County Facilities are owned by the Borrower and operated by affiliates of
Bridges of America, Inc., a Florida not-for-profit corporation.

Broward County

Approximately $2,500,000 for the purpose of refinancing debt incurred in connection |

with the Turning Point Bridge, consisting of approximately 28,000 aggregate square feet of
building facilities located at: 400 S.W. 2nd Street, Pompano Beach, Florida 33060 and
approximately $1,000,000 for the purpose of acquiring, constructing and equipping of
improvements to the Turning Point Bridge facilities. The Broward County Facilities are owned
by the Borrower and operated by affiliates of Bridges of Amer1ca Inc., a Florida not-for-profit
corporation.

Polk County

Approximately $2,000,000 for the purpose of refinancing debt incurred in connection
with the Polk Bridge, consisting of approximately 26,000 aggregate square feet of building
facilities located at: 602 Melton Avenue, Auburndale, Florida 33823 (residential treatment
center) and 206 Pilaklakaha Avenue, Auburndale, Florida 33823 (post transitional facility) and
approximately $1,000,000 for the purpose of acquiring, constructing and equipping of
improvements to the Polk facilities. The Polk County Facilities are owned by the Borrower and
operated by affiliates of Bridges of America, Inc., a Florida not-for-profit corporation.

REVISED EXHIBIT 1

. 2012 JACKSONVILLE PROJECT INCLUDING BUDGET

FEBRUARY 7,2012 - FINANCE
Page 1 of 4

Exhibit 1 J012-35
Construction Cost Spreadsheet - Duval County Facility

Christian Prison Ministry, Inc.

601 Agmac Avenue
Jacksonville, Florida 32254

{cross street is Broadway Avenue)

Contains 5.33 acres

Contractor: Verde Construction Managers, LLC;

A. Payments Due Under Construction Contract:

Description Cost ($) Comments
Contingency 100,701.00
General Requirements 347,371.00
Concrete 619,471.00
Masonry 402,303.00
Metals 42,105.00
Wood 105,280.00
Thermat and Moisture 185,263.00
Protection

Windows, Doors and 147,155.00
Hardware

Finishes 255,028.00
Specialties 5,000.00
Miscellaneous 136,448.00
Pre-Engineered Building 220,295.00
Elevator 38,947.00
Fire Suppressions 146,316.00
Plumbing 318,274.00
Heating 315,789.00
Electrical 549.013.00
Fire Alam 58,316.00
Earthwork 532,029.00
Utilities 20,000.00
Overhead and Profit 221,270.00
TOTAL 4,766,374.00

B. Contracts Paid for by Owner and outside Guaranteed Maximum Price:

Description Cost ($) Comments |
Contingency 119,299.00 |
Kitchen Equipment 444 000.00

Landscaping 114,900.00

Finish Floors 250,000.00 B
Low Voltage 215,563.00

Fencing 75,000.00

Exterior Lighting 43,200.00

Testing 13,040.00

Emergency Generators 44 ,100.00

Gazebos 75,000.00 )
TOTAL 1,394,102.00

TOTAL OF APLUS B = $6,160,476.00

\59295\5 - # 4631598 v1
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Notes:

1. Construction time: 252 days.

2. There is a 10% retainage from progress payments.

3. This is a Guaranteed Maximum Price Contract.

4. Land price was $1,050,000.00 (does not include Buyer's closing costs). Land purchased on
April 29, 2011.

\58295\5 - # 4631598 v1 2
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§ 11.4 Assignment

The Owner and Construction Manager, respectively, bind themselves, their agents, successors, assigns and lc_gal
represcntatives to this Agreement. Neither the Owner nor the Construction Manager shall assign this Agreement
without the written conseat of the other, cxcept that the Owner may assign this Agreement to a lender providing
financing for the Project if the lender agrees to assume the Owner’s rights and obligations under this Agreement.
Except as provided in Section 13.2.2 of A201-2007, neither party to the Contract shall assign the Contract as a
whole without written consent of the other. If cither party attempts to make such an assignment without such
consent, that party shall nevertheless remain legally responsible for all obligations under the Contract.

§ 11.5 Other provisions:

General Conditions Breakdown:
Insurance : ' $18,800
Project Administration $252,156
Project Manager
Project Engineer
General Superintendent
Assistant Superintendent
General Laborer
Project Accountant
Contract Administrator D
Travel, Per Diem, Housing $27,611

tnit.

Temporary Office $8,778

First Aid Facilities $625 .
Barriers and Enclosures I 5 V- 2
Equipment h 37,813

Progress Cleaning $4,759

Waste Disposal $15,000

Punch List Compietion $7,766 .

Closcout Documents $938

ARTICLE 12 SCOPE OF THE AGREEMENT

§ 12.1 This Agreement represents the entire and integrated agreement between the Owner and the Construction
Manager and supersedes all prior negotiations, representations or agreements, either written or oral. This Agreement
may be amended only by written instrument signed by both Owner and Construction Manager.

§ 12.2 The following documents comprise the Agreement:
.1 AIA Document A133-2009, Standard Form of Agreement Between Owner and Construction
Manager as Constructor where the basis of payment is the Cost of the Work Plus a Fee with a
Guaranteed Maximum Price
.2 AIA Document A201-2007, General Conditions of the Contract for Construction
-3 AlA Document E201™-2007, Digital Data Protocol Exhibit, if completed, or the foliowing:

4 AIA Document E202™-2008, Building Information Modeting Protocol Exhibit, if completed, or the
following:

.5 Other documents:
{List other documents, if any, forming part of the Agreement,)

AIA Document A133™ - 2009 (formerly A121 ™CMc - 2003). Copyright © 1991, 2003 and 2009 by The American Institute of Architects. All rights reserved.
WARNING: This AJA® Document is protected by U.S. Copyright Law and Int, tional Treaties. Unauthorized reproductian or distribution of this AIA®
Oocument, or any portion of it, may result in severw civil and criminal penalties, and will bu prosecuted to the maximum extent possible under the law.
This document was produced by AlA software at 14:09:03 on 08/19/20 1 1 under Order No.8031226733_1 which expires on 05/31/2012, and is not far iesale.
User Notes: (1714893422)

REVISED EXHIBIT 1

2012 JACKSONVILLE PROJECT INCLUDING BUDGET
FEBRUARY 7, 2012 - FINANCE

Page 4 of 4

18

Orlando Sentinel

ORANGE ‘COUNTY  INDUSTRIAL DEVELOPMENT *
. AUTHORITY NOTICE DF MEETING AND N
: UBLIC HEARING

: :.': The o};n e Count |ndus|r|‘u| Devall

GRAY ROBINSON, Attorney AT I SR
. .- Suite. 2200 ., 2012 .M., 07 \0s' 500N there-

201 North Franklin St. - Suite : §§'§n;.g*A:ﬁ$.;n&§;es:..,n.osy.fu.‘a,;j,%,
Tampa, FL 33602 iga 32801 To. consider fhe: 1SSuonce. by~

Attn: MONIQUE JOHNSON “agareputo ! Sla00.00 o incinal”

.: <Bonds!:
N Mlqlstrv.-?nc:-‘Prolecn-ln.n # Or ‘more
e *Bonds")."

o . . > - lor X .

Before the undersigned authority personally appeared Jennifer i Fenohiion ot Chr ol corres”
Rhodes/Tamela Vargas/Deborah M. Toney, who on oath says that EJ"L'.,Egi‘é:ﬁg‘fﬁ{:&i‘cfé%‘lﬁ.?z.;IE‘S.
s/e is the Legal Advertising Representative of Orlando Sentinel, a i mait corisiios e 40e
rowe,r” . retating to the Focilities. The

daily: newspaper published in Orange County, Florida; that the :-F"" ",.’ ""-'“:"'“"" <
attached copy of advertisement, being a Public Hearing in the 5§
matter of January 17, 2012 in the Orange County _, was published Awroxlmuie 000 for e mur

y1$6.,00!
pose of refinancing debl incurred In .

in said newspaper in the issue(s); of nd e Borrouer's-cormarete olices”

|!E| of building |u°€|m°.gs gcofed at:”
01/02/] 2 orpnrore_ nHI’:es ’7007,’_ mn:-}

venue a N

- . . . o pos[e gt acaule ring, iuﬁgll:zrt:t'i:ea%l:\ré:
Affiant further says that the said Orlando Sentinel is a newspaper [ 55 aw omorie sies Fre-

. . . : . Sv”iRE?afﬁ%’v‘v'!r"'ﬁﬁé"u'p'ﬁz'gé'b?"é’f‘ﬁﬁ :
published in said Orange County, Florida, and that the said | &5 er Smeeies Sndl
(=] Florldri ‘not-for-protil corporation’ {see

newspaper has heretofore been continuously published in said | Fia.f ™ orenes cosnty Fochitis
Orange County, Florida, each week day and has been entered as
second-class mail matter at the post office in said Orange County,
Florida, for a period of one year next preceding the first publication
of the attached copy of advertisement; and affiant further says that
s/he has neither paid nor promised any person, firm or corporation =
any discount, rebate, commission or refund for the purpose of | wowe toumy’

. . . . . . . Annronmollly i ,500,000 for ‘the R
securing this advertisement for publication in the said newspaper. puse of Teiingncing den',mg,u"gg,;n,
e, :unslsllnq of . opnro:?mme
Ing fu:l nlei 7n2u7°é‘°'1' '!080' g' bul
: Sfrdeﬂ Pompano Fuu:‘h Florida- J:Ioao
The foregoing instrument was acknowledged before me this “oirpote o acayling, comirueting .525'
day of January, 2012, Jennifer Rhodes/Tamela | i Bc‘s‘u“n'.v“';‘38&".::'2&“2&25
‘by-the Borrower and ooerated by aifil:
c

Vargas/Deborah M. Toney, who is personally known to me and who | Bt e St arstion

did take ap oath. ; 3
Pl , pase of :acaylr onstr ucvlng by
/ d . aqrx'll ping ol 1no proposed -Ju:ksonvlll
A - ”

- ge, cons|sting ol gnrrnxlmutel A
F “9,152 ‘square’ feet ot buildng !uclml7s‘,‘_-‘
> . b

e he. Borrower and aoerole .'
bv umnnlu of" Br dges ‘of: America,.
ld (_II corpera-

o “A 'xlrr;rfelél 2, D(LU %a'ol or the l:;u‘r
PR - —s.. . - ‘oose ot .rafincncing.de ncurre| n
A I 5 cilgn with-the:, Folk idge.- con
NoTary Lt o i e A
ofe squdre jcet of ng facilitles .
7 % NOTARY PUBLIC : bm:u'g l.u!?roimMe;ugJA(venud:,dﬁv-l
y yrpdale; Florlda* resideiitio
E: = STATE OF FLORIDA iredimeni ‘center)-and. 204 Pilaklakna:
- A3 ’(Aver:u‘e,zm{nwnlau'le,i“F'Io)tlﬂn‘l:’\]a}];._
:  {posi- transiltonal foclllty)i: ond.op
: . Comm# DDIIB521 mn'anmulzlv $1,000.000 for -the purpos

:acaylring, constructing ond e

A Expires 11/18/2013
1167887

ds - h 5ol
1rorr\ fhe-revenues 'derived by me Al
horily from:o loon agreement ‘and .
-, ather_financing documents to be.en- -
“ered’inio by ond between the. Author-.-
Hy and-the Borrower.in connection .
wilh .Ine ‘Issuance ol the Bonds. Such

~Bonds angd:-the’ Inlerest thereon shall

oihar_palilical subdivision: munl\:l -
QIY or .a; encT’ thereot.. The alore-
ag: sholl ‘be .a_publlc .

-‘mu Isa besubm! llled:m-lhe Oronwe
E + Indus Irlal Develol "
E nrlnr 10 H\! hearinf
. Pine ‘Sireet, ‘Suite-900, Or lan d
da J‘ZBD’I A‘Ienllon Chu

Izm*ﬁ»

THpOPe
=}

g T <
§m§gm5
Zhzom
7o

~ In Becol mericans”
w.ln Dlsumllnas Act persons needlnq a
pectol atcommaodotion to partlcipote:
in- this ‘proceeding- xhould conlact the

.I i%:gi?:e\%w elephane:” ;%XHIBIT ﬁ
-Dui;d scembar ﬁaTISEM N1-<

FEBR Jmcyx,gﬁ’(? i

CORHMBN

FinvaNciaL Neows 8

ecord

(Published Daily Except Saturday and Sunday)
Jacksonville, Duval County, Florida

STATE OF FLORIDA;

SS:
COUNTY OF DUVAL,
Before the undersigned authority personally appeared ]ar_
oath says that he is the Publisher of FINANCIAL NEWS and D# -

(except Saturday and Sunday) newspaper published at Jacksonvil L
Florida; that the attached copy of advertisement, being a

Notice of Public Hearing

in the mateer of___Christian Prison Ministry, Inc

.--atBOOpm oras X
‘ticable in ‘the’ Counu] Chambers located ™

‘County Industrial’ Duvelupment Authori-

" ties") and/or r

- Pacilities. -

Proor OF PUBLICATION

NOTICE OF, PUBLIO HEARI'NG
The Council (the *Council™) 'of. the City
Jnr.k.auuvﬂ]e. Florida(the, 'Clvy") will

‘hold-a public hearing on January 24, 2012' K

g debt mcurred in'co
Po}.k Bndge, cum:' ting
00

.88 prac-

ty- of .not exceedmg,«m .the aggregats,
$18,000,000 principal: amo\mt .of Variable
Rate ‘Revenue. .and.: Refundmg Bonds

(Christian. Prison: Muultry, Inc. Project)--
“*in one or more series (the “Bonds"). The

Bonda will be issued for the- pnnupall
purpose of ﬁnancmg the- ‘acquisition, con:

strucfion, andfor-renovation of . certam...
. correcuonal deteuhun rebabilitation-and ;

social sérvice center facilities (the ” Facth :
fi certain ind

* 206 Pilaldaliaha

. Florida’ 33823° (poat lranumonal faéilii
and nppronmnte]y 31 000,000 for- t
purpose o _auquu'mg, cunsh’uctmg "
- equipping "of i unprovemam.u to the Pt
facilities. "The Polk Courty Facilities a
owned by the Borrower and opérated |
affiliates -of- Bndgeu ‘of America,” Inc
. Florida not-for-profit corporation:

- The Bonda ehall be payable solely e
the Teveriues denvad by the Author,
from & loan agreement and other finaj
"to-be entered into by &

nesi incurred by Christian Prison Mini

try, Inc., a-Florida _not-for-profit corporn-’. -

tion (t.he 'Bnrruwer) relating "to - the

Orange County

. Appr 1y $6,000,00

pose of refinancing debt incurred'in con-

.- nection with the Orlando Bridge and the

in the

Court, of Duval Coun*

4 ncres of property’ and approximately

: 57,400 aggregate agquare feet of building '

" facilities located at:: 2001 (corporate- offic-

es), 2007, 2011, 2012, 2017, 2025,,2029,

2033, 2037, 2041, 2045, 2100, 21022104

and 2106 Mercy Drive and 2100 Brengle

The ‘Facilities- are located in: -*
Qrange, Broward, Duval; and Polk _Co\m- B

- tles, Florida' add proceeds: of the Bonds

" .- will be used in éach location as follows:

" Borrower's corporate offices, consisting of '

* Avenue and nppmxmmtely $1,000,000 for .

January 9, 2012

in said newspaper in the issues of

Affiant (urther says thar the said FINANCIAL NEWS and DAILY
at Jacksonville in said Duval County, Florida, and that the said
been continuously published in said Duval County Florida, each
Sunday) and has been entered as periodicals matter ac the post offi -
Duval County, Florida, for a period of ane year next preceding tt
attached copy of advertisement; and affiant further says that
promised any person, firm or corporation any discount, rebate, con
purpose of securing this advertisement for publicatio: ews

in sai

+ pose of refinancinig debt mcurred in’con-

- ANSELA CAMPBELL
MNotary Public, State of Florida
My Corr.m, exp. April. 10, 2013

Com:m. No. DD 858338

seal James F. Bailey, Jr. personally known to me

Fimamciac News &

Daily Record

- feet of building facilities to be constructed

-the pu.rpose of acquiring, constructing
and’ equipping improvements to the’
-.Orlando Bridge and corporate offices. The

Orange County Facilities are owned- by

the Borrower and operated by dffiliates of

Bridges of America, Ini Flnndn nut-for-;

profit carporation, X
Broward County- -
' Approximetely $2,500,000 for-the” pur

nection with the Turning:Point “Bridge,

conaisting of approximately 28,000 aggre- " :

gate square feet of building' facilities:,
located at: 400 S.W. 2nd Street, Pompn.nn_
Beach, Florida 33060 and.appm'xin_xa.tnlj
$1,000,000 for the purpose of acquiring,
constructing snd equipping, of improve-

" menta to the Turning Point.Bridge facili-

ties. The Broward -County. Facilities sre
owned by.the Borrower and operated by

_'_‘_niﬁlmteﬁ of ‘Bridges’ of ‘America, Inc., &

Florida not-for-| profit wr‘porahun .
Duval County

. Appmnmatu}y $é 000, 000 for Lhe pur- :

" pose of acquiring, cnn.urructmg and equip-

4
hetwaen the Authority and the Borrow
tion with the i of 't
Bonde - Such Bonds and . the inten
t.herenn shall not constitute-an indebt
pess or pledge of the general credit
taxing power of Orange, Broward, Duv
..ot Polk Counties, the City of Jacksonvi
* Floride; the State of Florida or any ott
solitical ! subd.lvu)un, municipality
agency -théreof. . “The aforeméntion
hearing shall bea public hearing and
persons who may be’interested will
given an opportuxity to be heard conce
ing the issuance of the Bonds and !
location and ‘nature of the Faciliti
Written commenta may also be submit:
-at' 117 West Duval Street, City Hall, Su
*425, Jackeonville, FL 32202, Attenti
Council Secretary prier to the hearing.
Further information relating to t
i mntter is -available. for “inspection ¢
copying during regular business hours
the office of the. Counul Secxztary at "
sbove address. :
"~ Comments made a Lhe hearmg are
the.consideration e Council and s
ot birid-any legal’ action to be taken
e Colinéil in cqnnection with its cont
ion nnd approval of the financing ¢
the issuance of the Bonds. ’
.ALL PERSONS FOR OR AGAIN
' SAID APPROVAL CAN BE HEARD
SAID TIME AND PLACE, IF A PERS:
" DECIDES.TO APPEAL ANY DECISI
MADE BY THE COUNCIL WI
RESPECT TO SUCH HEARING
MEETING, (S)HE WILL NEED
ENSURE THAT A VERBATIM RECO
OF .SUCH HEARING OR MEETING
MADE, WHICH RECORD INCLUD
THE .TESTIMONY AND EVIDEN
UPON WHICH THE APPEAL 1S BAS]
. In accordance with the Americans =
Duabﬂmes A:t persons needmg a spei

ping.of the prop
consisting of approximately 9,152 square

on-an approximately 5.33 acre parcel

located -at 601 Agmac Avenue, Jackson: -
ville, Florida -33254. The Duval County -
Facxlmes will be owned by the Bun—owet Cn
<. and-operated by affiliates of ‘Bridges of
i America; Inc., & Flonda not-for- proﬁt cor-

_poration. ’

Notéry P'u'bl'i.é" o
DD858339
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JAC!\SONVTLLE FLORIDA |
By: Chery] L. Brown
Counci) Secretary

Jan.9 .+ 00(12-01

STATEMENT/RECEIPT

January 9, 2012

Dollars in full payment for the above pub]ication in the

aforesaid case of: Christian Prison Ministry, Inc

Attn: Monique Johnson

GrayRobinson, P.A. - Tampa

201 NORTH FRANKLIN ST., SUITE 2200
TAMPA FL 33602

Date Paid l

=

By
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BAILEY PUBLISHING & COMMUNICATIONS, INC.
10 N. Newnan Street
P.0. Box 1769
Jacksonville, FL 32201
(904) 356-2466

Statement for Pre-Paid Notice

Attn: Monique Johnson

GrayRobinson, P.A. - Tampa

201 NORTH FRANKLIN ST., SUITE 2200

TAMPA FL 33602

of

January 9, 2012
Date

12-0150
Serial Number

This Notice was pre-paid

Preliminary Proof Of Legal Notice
(lezs is not a proof of publzcatwn)

' NOTICE OF PUBLIC HEAR[NG
_Thc Council (the "Council”) of the City
of Jacksonville, Florida (the "City”) will
hold s public hearing on January 24, 2012
at 5:00 p.m., or as soon thereafler ag pirac-
ticable in the Council Chambers located
on the first floor of City Hall, 117 West

Duval Street, Jocksonville, Florida 32202,

to consider the issuance.by the, Orange
Céunty Industrial Development Authori-
ty of not exceeding, in
$18,000,000 principal amount of Variable
Rate Revenue and. Refunding Bonds
(Christian Prison Ministry, Inc. Project)
in one or more serieg (the "Bonds”). The
Bonds will be issued for the principal
purpoae of financing the acquisition, con-
struction and/or renovation of cerlain
correctional, detention, rehabilitation and
social service center facilities (the "Facili-

ties") and/or refinancing certain indabted-

ness incurred by Christian Prison Minis-
try, Inc, a Florida not-for:profit corpora-
tion (the "Borrower"), relating to the
Facilities. The Fucilities are located in
Orange, Browari,; Duval, and Polk Coun-
ties, Florida and proceeds of the Bonds
will be used in eunch location as follows:

Orannge County

Approximately $6,000,000 for the pur-
pose of refinancing debt incurred in con-
nection with the Orlando Bridge and the
Barrower's corpo-ate offices, consisting of
4 acres of property and approximately
57,400 aggregate square feet of building
facilities located at: 2001 (corporate offic-
es), 2007, 2011, 2012, 2017, 2025, 2029,
2033, 2037, 2041, 2045, 2100, 2102, 2104
and 2106 Mercy Drive-and 2100 Brengle
Avenue and approximately $1,000,000 for
the purpese of acquiring, constructing
and equipping improvements to the
Orlando Bridge and corporate offices. The
Orange County Facilities are owned by
the Borrower and operated by affiliates of
Bridges of Amerira, Inc., a Florida not-for-
profit corporatioL.

Broward Coun

Approximately $2,500,000 for the pur-
pose of refinancing debt incurred in con-
nection with the Turning Point Bridge,
consisting of approximately 28,000 aggre-

" gale squere feet of building facilities

Th

located at: 400 S.W. 2nd Street, Pompano
Beach, Florida 33060 and approximately
$1,000,000 for the purpose of acquiring,
constructing and equipping of improve-
ments to the Turning Point Bridge facili-
ties. The Broward County Facilities are
owned by the Borrower and operated by
affiliates of Bridges of America, Inc., a
Florida not-for-profit corporation.

Duval County

Approximately $8,000,000 for the pur-
pose of acquiring, constructing and equip-
ping of the proposed Jacksonville Bridge,
consisting of approximately 9,152 square
feet of building facilities to be constructed

- on an approximately 5.33 acre parcel

located at 601 Agmac Avenue, Jackson-
ville, Florida 32254. The Duval County
Facilides will be owned by the Borrower
and operated by affiliatea of Bridges of
America, Inc., a Florida not-for-profit cor-
poration.

the aggregate, -

Polk County

Approximately $2,000,000 for the pur-

pose of refinancing debt incurred in con-
nection with the Polk Bridge. conulstmg of
approximately 26,000 aggregate square
feet of building facilities located a: 602
Melton Avenue, Auburndale, Florida

33823 (residentiel treatment center) and

206 Pilaklakaha Avenue,.Auburndsle,
Florida 33823 (post transitional facility}

‘and approximately $1,000,000 for the
:purpose uf acquiring, constructing and

equipping *of improvements to the Polk

facilities. The Polk County Facilities are.

owned by the Borrower and operated by
affiliates of Bridges of America, Inc., &
Florida nat-for-profit corporatian.

The Bonda-shall be paysble solely from
the revenues derived by the Authority
from a lvan agreement and other finane-
ing documents to be entered into by and
between the Authority and the Borrower
in connection with the issuance of the
Bonds. Such Bonds and the interest
thereon shall not constitute an ndebted-
ness or pledge of the general crodit or
taxing power of Orange, Broward, Duval,
or Polk Counties, the City of Jacksonville,
Florida, the Stete of Florida or any other
political subdivision, municipality or
agency thereof. The alorementioned
hearing shall be a public hearing and all
persons who may be interested will be
given an opportunity to be heard concern-
ing the issuance of the Bonds and the
location and nature of the Facilities.
Written s may also be submitted
at 117 West Duval Street, City Hall, Suite
425, Jacksonville, FL, 32202, Attention:
Council Secretary prior to the hearing.

Furtber information relating to this
matter is available for inapection and
copying during regular business hours at
the office of the Council Secretary at the
above address.

Comments made at the hearing are for
the consideration of the Council and will
pot bind any legal action to be taken by
the Council i connection with its consid-
eration and approval of the financing and
the issuance of the Bonds.

ALL PERSONS FOR OR AGAINST
SAID APPROVAL CAN BE HEARD AT
SAID TIME AND PLACE, IF A PERSON
DECIDES TO APPEAL ANY DECISION
MADE BY THE COUNCIL WITH
RESPECT TO SUCH HEARING OR
MEETING, (S)YHE WILL NEED TO
ENSURE THAT A VERBATIM RECORD
OF SUCH HEARING OR MEETING IS
MADE, WHICH RECORD INCLUDES
THE TESTIMONY AND EVIDENCE
UPON WHICH THE APPEAL IS BASED.

1n accordance with the Americans with
Disabilities Act persons needing a special
accommodation to participata in thie pro-
ceeding should contact the Council at the
above nddress no later than seven deys
prior to the proceeding.

Dated: January 9, 2012

THE COUNCIL OF THE CITY OF
JACKSONVILLE, FLORIDA
By: Cheryl L. Brown

Council Secre

Jan, 9 00(12-0150)

$226.25

Pre-Paid Amount
No further payment is due

12-0150

Serial Number
1/9/2012
First Date of Publication

Please read copy of this
advertisement and advise us of
any necessary corrections
before further publications.

Your office has pre-paid
this notice. Do not pay
the amount above.
Proof of Publication will be
- released upon completion
of publication.

web at www.jaxdailyrecord.com

is necessary. Please review your proof carefully,
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RESOLUTION No, 12. O’}

AN INDUCEMENT RESOLUTION OF THE ORANGE COUNTY
INDUSTRIAL DEVELOPMENT AUTHORITY (THE
"AUTHORITY") REGARDING THE OFFICIAL ACTION OF
THE AUTHORITY WITH RESPECT TO THE PROPOSED
ISSUANCE OF ITS VARIABLE RATE REVENUE AND
REFUNDING BONDS IN ONE OR MORE SERIES IN AN
INITIAL AGGREGATE PRINCIPAL AMOUNT NOT TO
EXCEED $§18,000,000 FOR THE PRINCIPAL PURPOSE OF
REFINANCING CERTAIN INDEBTEDNESS ISSUED BY THE
ISSUER FOR CHRISTIAN PRISON MINISTRY, INC. (THE
"BORROWER") AND PROVIDING FUNDS FOR THE
ACQUISITION, CONSTRUCTION, EQUIPPING AND/OR
RENOVATION OF CERTAIN CORRECTIONAL, DETENTION,
REHABILITATION AND SOCIAL SERVICE CENTER
FACILITIES OWNED BY THE BORROWER, AS DESCRIBED
HEREIN; AUTHORIZING THE EXECUTION AND DELIVERY
OF A MEMORANDUM OF AGREEMENT BY AND BETWEEN
THE AUTHORITY AND THE BORROWER; AUTHORIZING
THE EXECUTION AND DELIVERY OF INTERLOCAL
AGREEMENTS WITH RESPECT TO THE REFUNDING OF
PRIOR BONDS OF THE ISSUER AND/OR THE ACQUISITION,
CONSTRUCTION, EQUIPPING AND/OR RENOVATION, AS
APPLICABLE, OF THE FACILITIES OF THE BORROWER;
AND PROVIDING FOR RELATED MATTERS AND AN
EFFECTIVE DATE.

BE IT RESOLVED BY THE ORANGE COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY AS FOLLOWS:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted pursuant
to the provisions of Chapter 159, Parts 11, 1II and VII, Florida Statutes, as amended and Chapter 163,
Part [, Florida Statutes, as amended and other applicable provisions of law (collectively, the "Act").

SECTION 2. FINDINGS. It is hereby ascertained, determined and declared that:

A. The Orange County Industrial Development Authority, Orange County, Florida (the
"Authority") is a duly created Industrial Development Authority created under the Act, and constitutes a
public body corporate and politic within the meaning of the Act and is authorized by the Act to make and
execute financing agreements, contracts, deeds and other instruments necessary or convenient for the
purpose of facilitating the financing and refinancing of the acquisition, construction and equipping of
Projects as defined in the Act, including machinery, equipment, land, rights in land and other
appurtenances and facilities related thereto, to the end that the Authority may be able to promote the
economic growth of the State of Florida (the "State"), improve the education of its inhabitants, increase
opportunities for gainful employment and otherwise contribute to the welfare of the State and its
inhabitants, and to finance and refinance the Cost of such Projects by the issuance of its revenue bonds
and/or notes.
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B. In order to improve the economic base of Orange County, Florida (the “County”)
and the other Prior Locations (hereinafter defined) and the industrial economy in the State, to
promote the economic growth of the County, the Prior Locations (hereafter defined) and the
State, to increase purchasing power and opportunities for gainful employment, to improve living
conditions and to advance and improve the economic prosperity and the general welfare of the
State and its people, the Authority previously issued its Variable Rate Revenue Bonds (Christian Prison
Ministry, Inc. Project), Series 2005 (the "Prior Indebtedness") and loaned the proceeds thereof to
Christian Prison Ministry, Inc., a Florida not-for-profit corporation (the "Borrower") for the purpose of
refinancing certain indebtedness previously incurred by the Borrower and providing funds for the
acquisition, construction, equipping and/or renovation of certain correctional, detention, rehabilitation and
social service center facilities located in the jurisdictions of Orange, Broward and Polk Counties (the
“Prior Locations”). In connection with the issuance of the Prior Indebtedness, the Authority entered into
interlocal agreements with respect to the governing bodies of the Prior Locations.

C. The Borrower, desiring to take advantage of lower rates of interest available through the
use of variable rate revenue and refunding bonds did prior to the date hereof, submit its application to the
Authority for the issuance of the Authority's Variable Rate Revenue and Refunding Bonds (Christian
Prison Ministry, Inc. Project), Series 2012, in one or more series in the aggregate principal amount of not
to exceed $18,000,000 (the "Bonds"), for the principal purposes of refunding all or a portion of the Prior
Indebtedness issued with respect to the Prior Locations and providing funds for the acquisition,
construction, equipping and/or renovation of certain correctional, detention, rehabilitation and social
service center facilities as described in the Memorandum of Agreement attached hereto as Exhibit A
between the Authority and the Borrower (the "Memorandum of Agreement") located in Orange, Broward,
Polk and Duval Counties (collectively, the "Locations™), each operated or to be operated by Bridges of
America, Inc., a Florida not-for-profit corporation ("Bridges™).

D. The Borrower has requested that the Authority indicate to the Borrower, by and through
this Resolution, that it is taking affirmative official action toward the issuance of the Bonds.

E. The location of those portions of the Facilities in Orange County, Florida (the “Orange
Location”) is within the Authority's area of operation. In connection with the issuance of the Bonds, the
Authority will (i) enter into Interlocal Agreements with Broward and Polk Counties in connection with
the refunding of the Prior Indebtedness applicable to such locations and the acquisition, construction,
equipping and/or renovation of the facilities of the Borrower located in those respective Counties and (iii)
enter into an interlocal agreement with the City of Jacksonville, Florida {(the “City™) in connection with
the acquisition, construction, equipping and/or renovation of the facilities of the Borrower located in the
City and in Duval County. The Interlocal Agreements will be substantially in the form attached hereto as
Exhibit B (the "Interlocal Agreements").

F. The facilities to be refinanced and/or financed with the proceeds of the Bonds (the
“Facilities”) are appropriate to the needs and circumstances of, will, or will continue to, make a
significant contribution to the economic growth of the Locations and the area of operation of the
Authority, will provide or preserve gainful employment, will serve a public purpose by advancing the
economic prosperity, the educational opportunities, the public health and the general welfare of the State
and its people.

G. The Borrower has shown that the Facilities create additional jobs and preserve existing
jobs in the Locations.
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H. Each of the Facilities is a "Project” within the meaning of Section 159.27(5), Florida
Statutes, in that without limiting the generality of the foregoing, the Facilities constitute correctional or
detention facilities or social service centers.

L The Facilities are, or will be, owned by the Borrower and operated by Bridges.

L Giving due regard to factors determinative of the financial success of the Facilities and
the Borrower's capabilities, financial and otherwise, of fulfilling the Borrower's obligations consistent
with the purpose of the Act, the Borrower is financially responsible and fully capable and willing to fulfill
the Borrower's obligation to make the payments under and pursuant to the terms of the Bond Purchase
and Loan Agreement (as defined below) in the amounts and at the times required thereby and its
obligation to operate, repair and maintain the Facilities, and the Borrower is desirous of serving the
purposes of the Act and is willing and capable of fully performing all other obligations and
responsibilities imposed upon the Borrower by the provisions of the Bond Purchase and Loan Agreement
(hereafter defined).

K. The Locations are able to cope satisfactorily with the impact of the Facilities, and are able
to provide, or cause to be provided when needed, all the public facilities, utilities and services that will be
necessary for the operation, repair, improvement and maintenance of the Facilities, and on account of any
increase in population or other circumstances resulting by reason of the location of the Facilities within
the Locations.

L. Adequate provision will be made under the terms of the Bond Purchase and Loan
Agreement for the operation, repair and maintenance of the Facilities, at the expense of the Borrower, and
for the payment of the principal of, premium, if any, and interest on the Bonds.

M. The Bonds will be issued in one or more series under a Bond Purchase and Loan
Agreement (the "Bond Purchase and Loan Agreement") to be entered into by and between the Authority,
the Borrower and Branch Banking and Trust Company (the “Bond Purchaser and Escrow Agent”), as
bond purchaser and escrow agent. The Bonds will mature within a period of not to exceed thirty (30)
years and bear interest at such fixed or variable rate or rates (not to exceed the lesser of 18% per annum or
the highest rate allowed by applicable law) as the Authority shall, by subsequent resolution, determine.
The Bonds will be subject to optional and mandatory redemption and tender for purchase as specified by
the Authority in the Bond Purchase and Loan Agreement and the Bonds. The Authority will loan the
proceeds of the Bonds to the Borrower, pursuant to the Bond Purchase and Loan Agreement, which will
require repayment thereof in installments sufficient to pay the principal of, premium (if any), interest and
other costs due pursuant to the Bonds when and as the same may become due. The proceeds of the Bonds
will be used to, among other things, (i) pay all or any part of the cost of issuance of the Bonds; (ii)
provide funds for the acquisition, construction and/or renovation of certain of the Facilities in the
Locations; and (iii) refund all or a portion of the Prior Indebtedness.

N. The Bonds will be purchased by the Bond Purchaser and Escrow Agent in a privately
negotiated sale. The Bonds will not be rated by a rating agency and will satisfy the criteria of the Debt
Issuance Policy of the Authority’s Guidelines and Procedures for the [ssuance of Industrial Development
Revenue Bonds, including, without limitation, the requirements that the Bond Purchaser be a
Sophisticated Investor and that the Bonds be issued in minimum denominations of $100,000 and bear a
transfer legend. .

0. Neither the Authority, any governing body of the Locations, nor the State, nor any other
political subdivision of said State shall be obligated to pay the principal of, premium, if any, or interest on

the Bonds or other costs incident thereto, and all payments required on the Bonds shall be payable solely
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from the payments to be made by the Borrower under the Bond Purchase and Loan Agreement. The
Authority shall never be required to (i) levy ad valorem taxes on any property within its area of operation
to pay the principal of and premium, if any, and interest on the Bonds or to make any other payments
provided for under Bond Purchase and Loan Agreement, or (ii) pay the same from any funds of the
Authority other than those derived by the Authority under Bond Purchase and Loan Agreement; and the
Bonds shall not constitute a lien upon any property owned by or situated within the Location and/or the
area of operation of the Authority except the Facilities and any other property that may be pledged as
security therefor by the Borrower, in the manner provided in Bond Purchase and Loan Agreement.
Neither the full faith and credit of the Authority, the governing body of the Prior Locations or the
Locations nor the full faith and credit or taxing power of the State, or any other political subdivision of
said State is pledged to the payment of the principal of, premium, if any, or interest on the Bonds or other
costs incident thereto. The Bonds are limited special .obligations of the Authority. No member or officer
of the Authority, the governing body of the Prior Locations or the Locations or any other political
subdivision will be subject to any personal liability by reason of the issuance of the Bonds.

P. The payments required to be made by the Borrower to the Bond Purchaser and Escrow
Agent under the Bond Purchase and Loan Agreement will be sufficient to pay all principal of and interest
on and premium, if any, for the Bonds as the same shall become due, and to make all other payments
required in connection with the Bonds.

Q. It is necessary and desirable and in the best interest of the Authority and the Borrower
that the Authority and the Borrower enter into the Memorandum of Agreement, providing for the
performance by the Borrower of the functions described therein; and providing, among other things, for
the issuance and sale by the Authority of the Bonds; for the use and application of the proceeds of the
issuance and sale of the Bonds to pay or refinance all or any part of the "Cost" (as defined in the Act) of
the Facilities, to the extent of such proceeds; and for the entering into the Bond Purchase and Loan
Agreement requiring the Borrower to pay installments sufficient to pay all of the interest, principal,
redemption premiums (if any) and other costs due under and pursuant to the Bonds when and as the same
become due and payable, to operate, repair and maintain the Facilities at the Borrower's own expense, and
to pay all other costs incurred by the Authority in connection with the financing and administration of the
Facilities which are not paid out of the proceeds of the bonds or otherwise.

R. In order to satisfy certain of the requirements of Section 147(f) of the Internal Revenue
Code of 1986, as amended (the "Code"), the Authority shall hold a public hearing on the proposed
issuance of the Bonds for the purposes herein stated after publication of notice of the public hearing in a
newspaper of general circulation in Orange County, Florida at least 14 days prior to such public hearing.

S. Prior to issuance of the Bonds, the Authority will receive an opinion of GrayRobinson,
P.A., or such other nationally recognized bond counsel selected by the Borrower and approved by the
Authority, which approval shall not unreasonably be withheld, to the effect that the Bonds will be validly
issued and that the interest on one or more seri¢s of the Bonds will, under existing laws of the United
States, be excluded from gross income of the holder or holders thereof for federal tax purposes.

SECTION 3. APPROVAL AND AUTHORIZATION OF EXECUTION AND DELIVERY
OF MEMORANDUM OF AGREEMENT. The Memorandum of Agreement between the Borrower
and the Authority in substantially the form attached hereto as Exhibit A and incorporated herein by
reference, together with such changes therein, whether made prior to the execution thereof or thereafter,
as shall be approved from time to time by the officers executing the same on behalf of the Authority, such
approval to be conclusively evidenced by their execution thereof, shall be, and hereby is, authorized and
approved on behalf of the Authority.
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The Chairman or Vice-Chairman of the Authority shall be and hereby is authorized to execute,
and the Secretary or Assistant Secretary of the Authority shall be and hereby is authorized to attest, the
Memorandum of Agreement. Such officers and all other proper officers, commissioners, directors, agents
and employees of the Authority are hereby authorized, empowered and directed to do all such acts and
things and to execute such further agreements and take such further actions as shall be necessary to carry
out the intent and purposes expressed in the Memorandum of Agreement, which shall become binding on
both the Authority and the Borrower upon its execution and delivery by the officers of the Authority and
by the Borrower, and are further authorized to take such other steps and actions as may be required and
necessary in order to issue the Bonds.

SECTION 4. EXECUTION AND DELIVERY OF INTERLOCAL AGREEMENTS. The
Chairman or the Vice-Chairman is hereby authorized and directed to execute for and on behalf of the
Authority, the Interlocal Agreements, the form of which is attached hereto as Exhibit B, and to deliver the
same to each other Location (or, in the alternative, authorized agencies thereof) with such changes,
modifications and amendments as the Chairman or the Vice-Chairman deems necessary or desirable.
Execution by said Chairman or Vice-Chairman shall be evidence of the approval of any such changes,
modifications and amendments.

SECTION 5. APPROVAL OF BOND COUNSEL AND UNDERWRITER. The law firm of
GrayRobinson, P.A., Orlando, Florida is hereby approved to act as bond counsel in connection with the
issuance of the Bonds and the other matters approved hereby.

SECTION 6. GENERAL AUTHORIZATION. The Chairman and the Vice-Chairman are
hereby further authorized to proceed, upon execution of the Memorandum of Agreement, with the
undertakings provided for therein on the part of the Authority and are further authorized to take such steps
and actions as may be required or necessary in order to cause the Authority to issue the Bonds and to
refund the Prior Indebtedness subject in all respects to the terms and conditions set forth in the
Memorandum of Agreement authorized hereby.

SECTION 7. AUTHORIZATION OF THE BONDS. The Authority is hereby authorized to
issue the Bonds, if so requested by the Borrower, and subject in all respects to the conditions set forth in
the Memorandum of Agreement attached hereto as Exhibit A, in one or more issues or series of such tax-
exempt and/or taxable variable rate or fixed rate revenue and refunding bonds in an aggregate principal
amount not to exceed $18,000,000 for the principal purposes described herein and in the Memorandum of
Agreement. The rate of interest payable on the Bonds shall not exceed the maximum rate permitted by
law. '

k4
SECTION 8. AUTHORIZATION OF REFUNDING OF PRIOR INDEBTEDNESS. The
refunding of all or a portion of the Prior Indebtedness, to be determined prior to the issuance of the
Bonds, with proceeds of the Bonds is hereby authorized.

SECTION 9. LIMITED APPROVAL. The approval given herein shall not be construed as (a)
an endorsement of the creditworthiness of the Borrower or the financial ability of the Facilities, (b) a
recommendation to any prospective purchaser of the Bonds, (c) an evaluation of the likelihood of the
repayment of the debt service on the Bonds, or (d) an approval of any necessary re-zoning applications
nor for any other regulatory permits relating to the Facilities and the Authority shall not be construed by
reason of its adoption of this Resolution to have made any such endorsement, finding or recommendation
or to have waived any right of Orange County's or the Authority's rights or estopping Orange County or
the Authority from asserting any rights or responsibilities it may have in that regard.
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SECTION 10. EFFECT OF RESOLUTION. This Resolution is intended to and it shall
constitute a declaration of "official intent" within the meaning of Treasury Regulation Section 1.150-2.

SECTION 11. REPEALING CLAUSE. All resolutions or orders and parts thereof in conflict
herewith, to the extent of such conflict, are hereby superseded and repealed.

SECTION 12. EFFECTIVE DATE. This Resolution shall take effect immediately upon its
adoption.

The foregoing Resolution was offered by W\ < (DU'/ /‘(}f% moved its adoption. The motion
was seconded by Mr vat&- and, upon being put to a vote, the vote was as follows:

Voting in favor: N\AAJNJ, (Bu,, {z.(:) (‘D a( <
Voting against: Hove

Abstained: Mow e
Absent: ( i- W H’&" ) WC’(CI:"OP

The Chairman then declared the resolution to-be duly passed and adopted.
.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL)

ATTEST:

Secretary7 U i

Adopted: January 17, 2012
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FORM OF INTERLOCAL AGREEMENT
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ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

Minutes of Regular Meeting Held on
January 17, 2011

A regular meeting of the Orange County Industrial Development Authority
(the ”Authority”) was held in the OMB Conference Room on the 3" floor of the Orange County
Administration Center, 201 S. Rosalind Avenue, Orlando, Florida 32801 at 2:00 p.m. on January
17, 2012, Present throughout the meeting were Chairman Gina Edwards Dole, Authority
Members Sylvia Dunlap and Francois Didier Menard, and Authority Secretary Amy Cutter
Mulford. Vice Chairman Michael Waldrop, Authority Member Laura Guitar and Authority
Assistant Secretary Ann Catris were absent.  Also present were Leighton D. Yates, Jr. and
paralegal Suzanne Cleven of Holland & Knight LLP, general counsel to the Authority. Yuan
Cochran of the Financial & Business Services Division of Orange County also attended the
meeting.

Chairman Dole called the meeting to order at 2:00 p.m.

The first matter of business to come before the meeting was the approval of the minutes
ol the special meeting ol the Authority held on December 13, 2011. A draft of the proposed
minutes previously had been delivered 1o each member of the Authority. A motion approving
the minutes as distributed was made by Mr. Menard, seconded by Ms. Dunlap, and unanimously
adopted.

The next item on the agenda was the Authority’s holding ol a TEFRA public hearing for
purposes of Section 147(f) of the Internal Revenue Code and consideration of an Inducement
Resolution and Memorandum of Agreement with Christian Prison Ministry, Inc., a Florida non-
profit corporation described in Section 501(c)(3) of the Internal Revenue Code (“CPM™)
regarding the issuance and sale by the Authority of not to exceed $18,000,000 of the Authority’s
Variable Rate Revenue and 2012 Bonds (Christian Prison Ministry, Inc. Project), Series 2012
(the 2012 Bonds™). The proceeds of the 2012 Bonds will be used for the principal purposes of
() refunding all or a portion of the bonds that the Authority heretofore issue for the benefit of
CPM in 2005 (the “Series 2005 Bonds™), (b) providing funds for the acquisition, construction,
equipping, and renovation of certain correctional, detention, rehabilitation, and social service
facilities located in Orange, Broward, Polk, and Duval Counties and more particularly described
in the Memorandum of Agreement, with cach operated or to be operated by Bridges of America,
Inc., a non-prolit affiliate of CPM. The Series 2005 Bonds to be refiinded were issued as
traditional “lower floater”™ bonds that were supported by a letter of credit.

As required by TEFRA, a notice of the public hearing (the “Notice of Public Hearing™)
had been published in The Orlando Sentinel on January 2, 2012, As required by Orange County
policy, the published Notice of Public Hearing contains a map showing the location of the
projects financed with the proceeds of the Refunded Bonds that are in Orange County.

Present on behalf of CPM were Marvel Quevedo, tts Vice President and CFO, Brian
Fender and Paul Quinn of Gray Robinson, bond counsel for the 2012 Bonds, and Charles A.
Sands of Kosan Associates, Financial Advisor for the 2012 Bonds. Mr. Yates noted that Mr.
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Sands is serving as the financial advisor to the borrower or the Authority required for all
Authority bond issues of $10,000.000 or more.

Mr. Fender gave a briet overview of the 2012 Bonds. The principal purposes of the 2012
Bonds are to refund the Series 2005 Bonds and to acquire, construct, equip, and renovate certain
correctional, detention, rehabilitation, and social service facilities located in Orange, Broward,
Polk, and Duval Counties. In order to permit the Authority to finance facilities outside of
Orange County, the Authority will enter into interlocal agreements with Broward County, with
Polk County, and with the City of Jacksonville (on behalf of that City and Duval County). The
Series 2005 Bonds to be refunded were issued as traditional “lower floater” bonds that were
supported by a letter of credit. The 2012 Bonds will be placed privately with BB&T, which will
take the entire issue. The 2012 Bonds will bear interest at variable rates, and CPM may or may
not use a swap agreement (o hedge its borrowing costs with respect to the 2012 Bonds.

Mr. Yates stated that he had been informed by representatives of CPM that it will be
necessary for the Authority and CPM 1o obtain a closing letter from the IRS before the 2012
Bonds can be issued by the Authority. The need for the IRS closing letier arises from the fact
that CPM has sold one property developed with approximately $400,000 of the proceeds of the
Series 2005 Bonds and may have failed to call the correlative Series 2005 Bonds for redemption
in a timely manner. CPM has hired the Washington office of the Nixon Peabody law firm to
handle at its sole expense all matters relating (1o the closing letter. Mr. Yates stated that if the
closing letter 1s obtained, it will be addressed to the Authority rather than to CPM.
Representatives of Nixon Peabody have indicated that the closing letter should delay things by
no more than 6 to 12 weeks.

Authority Secretary Amy Mulford presented to the members of the Authority her written
report on the 2012 Bonds.

Mr. Yates informed the Authority that he had examined the proposed Inducement
Resolution and Memorandum of Agreement and the related documents for the 2012 Bonds and
that he found them in proper form for acceptance by the Authority.

Thereupon members of the Authority asked representatives of CPM the following
questions and received the following answers:

I Ms. Dunlap asked if the debt being refunded was a loan or a bond issue.
Mr. Fender stated the Series 2005 Bonds will be refinanced with a private placement of the 2012
Bonds to BB&T. Mr. Fender also stated the transaction would be with a variable rate with an
oplion to swap.

2. Ms. Dunlap asked Ms. Quevedo, as a representative of CPM, il she
understood the risks of a swap. Ms. Quevedo stated the risks were known and understood.

3. Mr. Menard asked about the recidivism rate of prisoners who had been
through CPM’s facilities.. Ms. Quevedo said that the Florida Department of Corrections reports
CPM’s recidivism rate at about 10 percent, which is an extremely low rate.
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4. Ms. Dunlap asked iff CPM is state funded. Ms. Quevedo answered that
CPM receives state funding through the Florida Departiment of Corrections.

There being no further questions from the members of the Authority, Chairman Dole
announced the commencement a public hearing with respect to the 2012 Bonds and the related
projects in Orange County in accordance with the published Notice of Public Hearing. Chairman
Dole asked if there were any members of the¢ public present other than the aforementioned
members of the Authority, its officers and counsel, bond counsel and representatives of CPM.
There being none, Chairman Dole announced the conclusion of the public hearing

Thereupon Ms. Dunlap made and Mr. Menard seconded a motion to the effect that the
Authority approve Resolution No. 2012-01, which is attached to these Minutes and captioned:

RESOLUTION NO. 12-01

e

AN INDUCEMENT RESOLUTION OF THE ORANGE
COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
(THE “AUTHORITY”) REGARDING THE OFFICIAL
ACTION OF THE AUTHORITY WITH RESPECT TO THE
PROPOSED ISSUANCE OF ITS VARIABLE RATE
REVENUE AND REFUNDING BONDS IN ONE OR MORE
SERIES IN AN INITIAL AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $18,000,000 FOR THE
PRINCIPAL PURPOSE OF REFINANCING CERTAIN
INDEBTEDNESS ISSUED BY THE ISSUER FOR
CHRISTIAN PRISON MINISTRY, INC. (THE
“BORROWER”) AND PROVIDING FUNDS FOR THE
ACQUISITION, CONSTRUCTION, EQUIPPING AND/OR
RENOVATION or CERTAIN CORRECTIONAL,
DETENTION, REHABILITATION AND SOCIAL SERVICE
CENTER FACILITIES OWNED BY THE BORROWER, AS
DESCRIBED HEREIN; AUTHORIZING THE EXECUTION
AND DELIVERY OF A MEMORANDUM OF AGREEMENT
BY AND BETWEEN THE AUTHORITY AND THE
BORROWER; AUTHORIZING THE EXECUTION AND
DELIVERY OF INTERLOCAL AGREEMENTS WITH
RESPECT TO THE REFUNDING OF PRIOR BONDS OF
THIE ISSUER AND/OR THE ACQUISITION,
CONSTRUCTION, EQUIPPING AND/OR RENOVATION,
AS APPLICABLE, OF THE FACILITIES OF THE
BORROWER; AND PROVIDING FOR RELATED
MATTERS AND AN EFFECTIVE DATE.

The motion was unanimously approved so that Resolution 2012-01 was adopted.

v
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The next item on the agenda was the apﬁrovul of the 2011-2012 Budget for the Authority
(the “Budget’™). Secretary Mulford handed out copies of the proposed Budget to the Authority.
Ms. Mulford indicated the Budget was prepared as part of new regulations issued by the State. A
motion approving the Budgel as distributed was made by Ms. Dunlap, seconded by Mr. Menard,
and unanimously adopted.

There being no further business, Chairman Dole adjourned the meeting at 2:20 p.m.

Respectfully submitted,

Amy Cutter Mullord, Secretary

#10908259_v2
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Return to: BRIAN FENDER, ESQUIRE N
GRAYROBINSON, P.A.

201 N. FRANKLIN STREET

TAMPA, FLORIDA 33602

This instrument was prepared by or under the
supervision of (and after recording should be returned
t0):

Brian Fender, Esquire
GrayRobinson, P.A.
201 N. Franklin Street

Tampa, Florida 33602 (Space reserved for Clerk of Court)
INTERLOCAL AGREEMENT
This INTERLOCAL AGREEMENT (this "Agreement") is, dated as of this day
of , 2012, by and between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT

AUTHORITY, a public body corporate and politic (the "Issuer”) and the City of Jacksonville, Florida, a
municipal corporation created and existing under the laws of the State of Florida (the "City").

WHEREAS, the Issuer represents that it is a public body corporate and politic and a public
instrumentality and a local agency organized and ex1st1ng under the laws of the State of Florida 1ncludmg,
particularly, Chapter 159, Parts I and III, Florida Statutes; and

WHEREAS, the Issuer represents that it has received an application from Christian Prison
Ministry, Inc., a Florida not-for-profit corporation (the "Borrower") requesting that the Issuer issue its
variable rate revenue and refunding bonds and loan the proceeds from the sale thereof to the Borrower for
the principal purpose of providing funds sufficient to (a) acquire, construct and/or renovate certain
correctional, detention, rehabilitation and social service center facilities (the "Facilities”) and (b) refund
all or a portion of the Issuer’s Variable Rate Demand Revenue Bonds (Christian Prison Ministry, Inc.
Project), Series 2005 (the "2005 Bonds") incurred in connection with the acquisition, construction and/or
renovation of certain of the Facilities, all as described in the Memorandum of Agreement between the
Issuer and the Borrower dated as of January 17, 2012 (the "Memorandum of Agreement") attached hereto
as Exhibit B; and

WHEREAS, the Issuer represents that it has given its preliminary approval to the issuance of its
variable rate revenue and refunding bonds in one or more series and in the aggregate principal amount not
exceeding $18,000,000 (the "Bonds"), pursuant to the authority of Chapter 159, Parts II, III and VII,
Florida Statutes, Chapter 163, Part I, Florida Statutes and other applicable provisions of law (collectively,
the "Act"), for the principal purposes of acquiring, constructing and/or renovating certain of the Facilities
and/or refunding all or a portion of the 2005 Bonds; and

WHEREAS, the Issuer represents that the Bonds shall be secured solely by revenues described in
the Bond Purchase and Loan Agreement to be entered into by and between the Issuer, the Borrower and
Branch Banking and Trust Company, as noteholder and escrow agent thereunder (including any
amendments and supplements thereto, the "Loan Agreement") and the payment of the principal of and
premium, if any, and interest on the Bonds as the same shall become due shall be made solely by the
Borrower in the amounts and from the sources as required by the Loan Agreement; and

1
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WHEREAS, it is deemed desirable by both the Issuer and the City that the Issuer and the City
enter into this Agreement, as provided for and under the authority of Part I, Chapter 163, Florida Statutes
in order to assist the Borrower in the acquisition, construction and/or renovation of the Facilities located
in the City and Duval County, as shall be more fully described in the Loan Agreement; and

WHEREAS, based upon representations of the Borrower, the Issuer and the City have
determined that the Joan of the proceeds of the Bonds to the-Borrower pursuant to the terms of the Loan
Agreement will assist or continue to assist in 1mprovmg the safety of the citizens of Orange County and
the City, and shall serve the public purposes of the Act, and will promote or continue to promote the most
efficient and economical development of correctional, detention, rehabilitation and social service center
facilities such as the Facilities in a manner and pursuant to forms of governmental organization that will
accord best with the geographic, economic, and population characteristics which influence the needs of
Orange County, the City and the respective inhabitants thereof; and

WHEREAS, neither the Issuer, the City, Orange County, Duval County, nor the State of Florida
or any political subdivision or agency thereof shall in any way be obligated to pay the principal, premium,
if any, or interest on the Bonds as the same shall become due, and the issuance of the Bonds shall not
directly, indirectly, or contingently obligate the Issuer, the City, Orange County, Duval County, the State
of Florida, or any political subdivision or agency thereof to levy or pledge any form of taxation
whatsoever therefor or to make any appropriation from ad valorem taxation revenues for their payment;
and

NOW, THEREFORE, THIS AGREEMENT, BETWEEN THE ORANGE COUNTY
INDUSTRIAL DEVELOPMENT AUTHORITY AND THE CITY OF JACKSONVILLE,
FLORIDA, WITNESSETH AS FOLLOWS:

SECTION 1. PURPOSE. The Borrower shall borrow funds derived from the proceeds of the
Bonds issued by the Issuer for the principal purpose of (a) acquiring, constructing and/or renovating
certain of the Facilities and (b) paying for the cost of refunding all or a portion of the 2005 Bonds, all as
contemplated by the Loan Agreement and the funds shall be repaid solely from the revenues of the
Borrower pursuant to the terms of the Loan Agreement and the funds shall be duly expended for their
stated purpose. Each of the jurisdictions in which the Facilities are located shall, prior to the issuance of
the Bonds, acknowledge and approve the issuance of the Bonds and loan of the proceeds thereof to the
Borrower to acquire, construct and/or renovate that portion of the Facilities located in their respective
jurisdiction and/or refund the 2005 Bonds related to that portion of the Facilities located in their
respective jurisdiction, as applicable. Each of the jurisdictions will acknowledge that the approval being
granted by such jurisdiction is being provided solely for the purpose of complying with the host approval
requirements of the Act and Section 147(f) of the Code. The City grants the Issuer the authority to
expend Bond proceeds within the area of operation of the City in an amount not to exceed $8,000,000.

SECTION 2. PUBLIC AGENCIES; TERM. At all times prior to and during the term of this
Agreement, the Issuer and the City constitute "public agencies" as that term is defined in Section
163.01(3)(b), Florida Statutes, and both the Issuer and the City have in common the power and authority
to issue revenue bonds in order to provide financing and refinancing for the acquisition, construction and
renovation of correctional, detention, rehabilitation and social service facilities such as the Facilities, as
the power and authority as each might exercise separately. This Agreement shall remain in full force and
effect for so long as the Bonds remain outstanding.

SECTION 3. NON-DELEGATION OF DUTIES. This Agreement shall in no way be

interpreted to authorize the delegation of the constitutional or statutory duties of the Issuer, the City,
¥
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Orange County, Duval County, the State of Florida or any political subdivision or agency thereof or any
members or officers thereof.

SECTION 4. NO PECUNIARY LIABILITY OF THE CITY; LIMITED OBLIGATION
OF ISSUER. Neither this Agreement nor the Bonds shall be deemed to constitute a general debt,
liability, or obligation of or a pledge of the faith and credit of the Issuer, the City, Orange County, Duval
County, the State of Florida, or any political subdivision or agency thereof. The issuance of the Bonds
pursuant to this Agreement shall not directly, indirectly, or contingently obligate the Issuer, the City,
Orange County, Duval County, the State of Florida, or any political subdivision or agency thereof to levy
or to pledge any form of taxation whatsoever therefore, or to make any appropriation for their payment.

SECTION 5. RELIANCE; INDEMNIFICATION. In executing and delivering this
Agreement, the City is relying on the representations, warranties and covenants to be made by the
Borrower in the Loan Agreement, including but not limited to, a covenant with respect to the use of the
Facilities for the purpose of providing correctional detention, rehabilitation and social service center
facilities in the City. The City shall be deemed to be a third party beneficiary to the Loan Agreement for
the proposes of relying on such covenants of the Borrower, and shall be entitled to rely on the
indemnification provided by the Borrower pursuant to such Loan Agreement (and references to the
“Issuer” in the Loan Agreement shall include the City but solely for the purposes of such indemnity) if the
Borrower fails to perform such covenant. It shall be'an express condition to the effectiveness of this
Agreement that the Loan Agreement contain the above-teferenced covenant of the Borrower.

SECTION 6. 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 Issuer, the City or Duval County in his or her individual capacity and no member, officer, agent or
employee of the Issuer, the City or Duval County or their respective governing bodies 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 7. QUALIFYING FACILITIES; IMPACT OF FACILITIES. Exhibit A attached
hereto describes the Facilities located in the City. This description of the Facilities located in the City
was relied upon by the City in authorizing the execution of this Agreement.

SECTION 8. FILING OF INTERLOCAL AGREEMENT. 1t 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 Duval County, Florida, and with the Clerk of the Circuit Court of Orange County, Florida, all in
accordance with the Chapter 163, Part I, Florida Statutes, and that this Agreement shall not become
effective until so filed. ' :

SECTION 9. INDEMNITY. The Borrower, by its approval and acknowledgment at the end of
this Agreement, agrees to indemnify and hold harmless the Issuer, the City and Duval County, and their
respective officers, employees, attorneys 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 City, arising from the willful misconduct of the City, and, in the
case of the Issuer, arising from the willful misconduct of the Issuer.

kK
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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. 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.

SECTION 12. EXECUTION IN COUNTERPARTS. This Agreement may be executed in
any number of counterparts, all of which taken together shall constitute one and the same instrument and
any of the parties hereto may execute this' Agreement by signing any such counterpart.

[SIGNATURE PAGE;S TO FOLLOW]
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IN WITNESS WHEREOF, this Agreement has been executed by and on behalf of the Issuer by
its Chair or Vice-Chair, its seal affixed hereto, as attested by its Secretary and by and on behalf of the City

by its Mayor, its seal affixed hereto, as attested by its Corporation Secretary all as of the ___ day of
, 2012.
ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY
(SEAL)
By:
Chair
ATTEST:
Secretary 1
(SEAL) CITY OF JACKSONVILLE, FLORIDA
By:
Alvin Brown, Mayor
ATTEST:

Neill W. McArthur, Corporation Secretary
FORM APPROVED:
By:

Office of General Counsel of the
City of Jacksonville
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APPROVAL AND ACKNOWLEDGMENT OF THE BORROWER

The undersigned, Lori Costantino-Brown, President of and on behalf of Christian Prison
Ministry, Inc., hereby approves this Agreement and acknowledges its acceptance of its obligations arising
thereunder, by causing this Approval and Acknowledgement to be executed by its proper officer and its
seal to be affixed hereto and attested by its proper officer all as of the date of said Interlocal Agreement.

(SEAL) CHRISTIAN PRISON MINISTRY, INC.
By:___
" Lori Costantino-Brown, President

ATTEST:
By:
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STATE OF FLORIDA

COUNTY OF ORANGE
The foregoing instrument was acknowledged before me this _____ day of
2012, by , Chair of the Orange County Industrial Development Authority, who is
personally known to me/has produced as identification.
(SEAL) Printed/Typed Name:
Notary Public—State of Florida
Commission Number:
STATE OF FLORIDA
COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this ______ day of

2012, by Alvin Brown and Neill W. McArthur Jr., the Mayor and Corporauon Secretary, respectively, of
the City of Jacksonville on behalf of the City, and who are
personally known to me/have produced as identification.

(SEAL) Printed/Typed Name:
Notary Public—State of Florida
Commission Number:

STATE OF FLORIDA
COUNTY OF ORANGE
The foregoing instrument was acknowledged before me this ____ day of
2012, by Lori Costantino-Brown, President of and on behalf of Christian P Prison Ministry, Inc., who is
personally known to me/has produced as identification.
(SEAL) Prmted/T yped Name:
Notary Public—State of Florida
Commission Number:
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EXHIBIT A

DESCRIPTION OF PROJECT

The Project will consist of (i) the acquisition, construction and/or renovation of certain
correctional, detention, rehabilitation and social service center facilities (the "Facilities”) owned by
Christian Prison Ministry, Inc., a Florida not-for-profit corporation (the "Borrower") and operated by
Bridges of America, Inc. and (ii) the refunding of all or a portion of the 2005 Bonds. That portion of the
Project located in the City is more particularly descrlbed as follows:

Approximately $8,000,000 for the purpose of acquiring, constructing and equipping of the
proposed Jacksonville Bridge, consisting of approximately 9,152 square feet of building facilities to be
constructed on an approximately 5.33 acre parcel located at 601 Agmac Avenue, Jacksonville, Florida
32254. The Duval County Facilities will be owned by the Borrower and operated by affiliates of Bridges
of America, Inc., a Florida not-for-profit corporation.
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MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (this “Agreement”), dated as of this 17th
day of January, 2012, by and between the ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY, a public body corporate and politic and a public
instrumentality duly created and existing under and by virtue of the laws of the State of Florida
(the “Issuer”) and CHRISTIAN PRISON MINISTRY, INC,, a Florida non-profit corporation
and a corporation described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code™) (the “Borrower”).

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

(a) The Issuer is a public body corporate and politic created by the provisions
of Part III of Chapter 159, Florida Statutes, as amended (the “Act”), authorized to issue
obligations for and on behalf of a political subdivision, all within the meaning of the applicable
regulations under the Code.

(b) In order to improve the economic base of Orange County, Florida (the
“County™) and the other Prior Locations (hereinafter defined) and the industrial economy in the
State, to promote the economic growth of the County, the Prior Locations (hereafter defined) and
the State, to increase purchasing power and opportunities for gainful employment, to improve
living conditions and to advance and improve the economic prosperity and the general welfare of
the State and its people, the Issuer issued its Variable Rate Demand Revenue Bond (Christian
Prison Ministry, Inc. Project), Series 2005 (the "Prior Indebtedness") and loaned the proceeds
thereof to Christian Prison Ministry, Inc., a Florida not-for-profit corporation (the "Borrower")
for the purpose of refinancing certain indebtedness and providing funds for the acquisition,
construction, equipping and/or renovation of certain correctional, detention, rehabilitation and
social service center facilities located in the jurisdictions of Orange, Broward, Pinellas, Polk and
Seminole Counties (the “Prior Locations”). In connection with the issuance of the Prior
Indebtedness, the Authority entered into interlocal agreements with the governing bodies of the
Prior Locations.

(c) In order to further improve the economic base of the County and the
Locations (hereinafter defined) and the industrial economy in the State, to promote the economic
growth of the County, the Locations and the State, to increase purchasing power and
opportunities for gainful employment, to improve living conditions and to advance and improve
the economic prosperity and the general welfare of the State and its people, it is desirable that the
Issuer now issue and sell its Variable Rate Revenue and Refunding Bonds (Christian Prison
Ministry, Inc. Project), Series 2012 in the aggregate principal amount of not to exceed
$18,000,000 (the “Bonds”) and loan the proceeds thereof to the Borrower for the purpose of
refunding all or a portion of the Prior Indebtedness issued with respect to certain of the Prior
Locations and providing funds for the acquisition, construction, equipping and/or renovation of
certain correctional, detention, rehabilitation and social service center facilities located in Polk,
Broward, Orange and Duval Counties (collectively, the “Locations”).
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(d) In connection with the issuance of the Bonds the Issuer will (i) enter into
interlocal agreements with Broward and Polk Counties in connection with the refunding of the
Prior Indebtedness and the acquisition, construction, equipping and/or renovation of the facilities
of the Borrower located in those respective Counties, and (iii) enter into an interlocal agreement
with the City of Jacksonville, Florida (the “City”) in connection with the acquisition,
construction, equipping and/or renovation of the facilities of the Borrower located in the City and
in Duval County. The interlocal agreements entered into in connection with the Bonds are
referred to collectively herein as the “Interlocal Agreements”.

(e) The Borrower proposes to utilize the proceeds from the sale by the Issuer
of the Bonds to: (i) pay all or any part of the cost of issuance of the Bonds (within applicable
limits); (ii) refund all or a portion of the Prior Indebtedness, (iii) finance or refinance the
acquisition, construction, equipping and/or renovation of certain correctional, detention,
rehabilitation and social service center facilities in the Locations (collectively, the “Projects™);
and (iv) pay any other “cost” (as defined in the Act) of the Project.

® The Issuer intends to loan the proceeds of the Bonds to the Borrower and
to enter into a bond purchase and loan agreement (the “Bond Purchase and Loan Agreement”)
with the Borrower and the purchaser of the Bonds requiring the Borrower to pay installments
sufficient to pay the principal of, premium (if any), interest and costs due pursuant to and under
the Bonds when and as the same become due.

(g)  The Borrower intends to operate the Projects exclusively as facilities
whose primary purpose is to provide services consistent with its exempt purpose under Section
501(c)(3) of the Internal Revenue Code of 1986, as amended.

(h) The Borrower expects that the cost to refund the Prior Indebtedness and
finance the Projects will not exceed $18,000,000, inclusive of underwriting commissions, and
legal, accounting, financing and printing expenses.

(i) The Borrower represents that the Projects have contributed, and will
continue to significantly contribute, to the economic growth of the Locations and by contributing
to the growth potential of the Borrower, will thereby expand the local job base in each Location.

)] The Borrower requests the Issuer to enter into this Agreement for the
purpose of declaring the Issuer’s intention to provide financing to refund all or a portion of the
Prior Indebtedness with respect to the Facilities and to pay the cost of the Projects.

(k) The Borrower represents that no portion of the proceeds of the Bonds will
be used to reimburse the Borrower for costs of the Projects, except as permitted by the Code and
relevant Treasury Regulations.

)] The Borrower proposes that the Issuer agree to issue the Bonds under the
Act in an aggregate principal amount not to exceed $18,000,000. By virtue of the provisions of
Section 103(a) and Section 145 of the Code, as now existing, the interest on such Bonds is to be
excluded from the gross income of the holder or holders for federal income tax purposes to the
extent that the Projects are occupied by a qualified user (including the Borrower).
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(m)  The Issuer has preliminarily determined, based upon representations made
by the Borrower and without any independent investigation having been made by the Issuer, that
the refunding of the Prior Indebtedness with respect to the Facilities and financing of all or a
portion of the cost of the Projects by the Issuer will be in furtherance of the purposes of the Act
in that it will enhance the growth of the Borrower and will significantly contribute to the
inhabitants of the Locations by providing social services, expanding the local job base and
fostering the economic development of the Locations. '

(n) The Issuer has preliminarily determined that the Borrower is fully capable
and willing to fulfill its obligations under the proposed Loan Agreement. The Bonds will be
privately placed with an accredited investor and will be issued in denominations of at least
$100,000.

(0) The Issuer by resolution duly passed and adopted, has made certain
preliminary findings and determinations and has approved and authorized the execution and
delivery of this Memorandum of Agreement.

2. Undertakings on the Part of the Issuer. In accordance with and subject to the
limitations of the Act, and subject to the satisfaction by the Borrower of the terms and conditions
of this Agreement, the Issuer agrees as follows:

(a) That it will authorize the issuance and sale of its revenue bonds, pursuant
to the terms of the Act as then in force in a principal amount not to exceed $18,000,000 for the
purpose of refunding all or a portion of the Prior Indebtedness with respect to the Facilities and
paying all or a portion of the cost of the Projects and as otherwise described herein.

(b) That at the proper time, and subject in all respects to the prior advice,
consent and approval of the Borrower, it will 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, the refunding of the Prior Indebtedness with respect to the Facilities and the financing
of the Project, all as shall be authorized by the Act and mutually satisfactory to the Issuer and the
Borrower. The Bonds shall not be deemed to constitute a debt, liability or obligation of the
Issuer or of the County, the governing body of the Prior Locations or the Locations, the State of
Florida or of any political subdivision thereof, but such Bonds shall be payable solely from the
payments to be made by the Borrower pursuant to the Bond Purchase and Loan Agreement. The
Bonds issued shall be in a principal amount not exceeding $18,000,000, and shall have such
other terms set forth in the term sheet included as part of the application the Borrower has filed
with the Issuer, and shall have such provisions for redemption, shall be executed and shall be
secured as hereafter may be requested by the Borrower and agreed to by the Issuer, all on terms
mutually satisfactory to the Issuer and the Borrower.

(©) That the Issuer will use and apply the proceeds of the issuance and sale of
the Bonds, or cause such proceeds to be used and applied, to refund the Prior Indebtedness with
respect to the Facilities and to the extent of such proceeds, to pay the cost of financing the
Projects, and will enter into the Bond Purchase and Loan Agreement with the Borrower requiring
the Borrower to make payment for the account of the Issuer of installments sufficient to pay all
of the interest, principal, redemption premiums (if any) and other costs due under and pursuant to

REVISED EXHIBIT 4
INTERLOCAL AGREEMENT
FEBRUARY 7, 2012 - FINANCE
Page 12 of 17
the Bonds when and as the same become due and payable; to operate, repair, and maintain the
Projects at the Borrower’s own expense; to pay to the Issuer a processing and administrative fee
upon issuance and sale thereof; and to pay all other costs incurred by the Issuer in connection
with the refunding of the Prior Indebtedness with respect to the Facilities and the financing and
administration of the Projects which are not paid out of the Bond proceeds or otherwise for so
long as the Bonds remain outstanding.

(d) That the Issuer will assign all its right, title and interest under the Bond
Purchase and Loan Agreement and the other documents executed in connection with the Bonds
to the bondholder, as note holder and escrow agent.

-

3. Undertakings on the Part of the Borrower. Subject to the conditions hereinafter
stated, the Borrower agrees as follows:

(a) That the Borrower, at Borrower’s own expense, will generally arrange for,
manage and carry out the operation, repair and maintenance of the Projects as contemplated by
this Agreement (without thereby obligating the Borrower to go forward with the Projects).

(b)  That the Borrower will cooperate with the Issuer in making arrangements
for the sale and issuance of the Bonds in a principal amount not to exceed $18,000,000 and the
refunding of all or a portion of the Prior Indebtedness and, that to the extent that the proceeds
derived from the sale of the Bonds are not sufficient to finance the Projects, the Borrower will
supply all additional funds which are necessary for the financing of the Projects.

(©) That contemporaneously with the delivery of the Bonds, the Borrower will
enter into such financing arrangements, indentures and related agreements as shall, in the opinion
of the Borrower, the Borrower’s counsel, and the Issuer or Issuer’s counsel, including, but not
limited to, the Bond Purchase and Loan Agreement, be necessary or appropriate so that the
Borrower will be obligated to pay for the account of the Issuer sums sufficient in the aggregate to
pay the principal of, the redemption premium, if any, and the interest on the Bonds when and as
the same shall become due and payable.

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

(e) That the Borrower will provide a satisfactory opinion of counsel for the
Borrower with respect to the due organization and existence of the Borrower within the State,
Borrower’s power and authority to own the Borrower’s properties and to carry on the Borrower’s
activities (including those to be carried on, at or in connection with the Projects), the due
authorization and execution, and delivery of any agreements to which the Borrower is a party,
including, but not limited to, the Bond Purchase and Loan Agreement and related agreements,
instruments and documents, their legality, validity, binding effect and enforceability in
accordance with their respective terms, and the absence of any violation of law, rule, regulation,
judgment, decree or order of any court or other agency of government or of the certificate of
incorporation, bylaws, and agreements, indentures or other instruments to which the Borrower is
a party or by which the Borrower or any of the Bofrower’s property is or may be bound.
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® That the Issuer will have been provided, at the expense of the Borrower, a
satisfactory opinion of its counsel with respect to the due organization and existence of the Issuer
and that all necessary proceedings in connection with the authorization, issuance and sale of the
Bonds and the other transactions of the Issuer contemplated hereby have been properly
conducted in accordance with applicable law.

4, General Provisions.

(a) The Issuer and the Borrower agree that the Borrower shall provide or
cause to be provided all services incident to the construction and equipping of the Projects,
including, without limitation, the preparation of plans, specifications and contract documents, the
award of contract, the inspection and supervision of work performed, the employment of
engineers, architects, builders and other contractors, and the provision of money to pay the cost
thereof pending reimbursement by the Issuer from the Bond proceeds, and the Issuer shall have
no responsibility for providing any of such services or any liability therefor.

(b) All commitments of the Issuer and of the Borrower pursuant to this
Agreement are subject to the condition that 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 financing arrangements and other agreements referred to
in Section 3(c) and, unless extended by subsequent resolution of the Issuer, the Bonds shall have
been sold and delivered on or before one year from the date of this Agreement.

©) If the Issuer declines to issue the Bonds, if the Borrower abandons its plan
to go forward with the Bonds, or if the events set forth in paragraph (b) of this Section do not
take place within the time set forth therein for any reason whatsoever, the Borrower agrees to
pay all costs and expenses of the Issuer including, but not limited to, reasonable fees and
expenses of the Issuer’s counsel and out-of-pocket expenses which the Issuer may have incurred
in connection with the execution of this Agreement and the performance by the Issuer of its
obligations hereunder, and this Agreement shall thereupon terminate.

(d) So long as this Agreement is in cffect, all risk of loss to the Projects shall,
as between the parties hereto, be borne by the Borrower. :

(e) The Borrower hereby agrees that the Issuer shall not be liable for, and
agrees to release, indemnify and hold harmless the Issuer from any liabilities, obligations,
claims, damages, litigation, costs and expenses (including, without limitation, reasonable
attorneys’ fees and expenses) imposed on, incurred by or asserted against the Issuer for any
cause whatsoever pertaining to the Projects, the Bonds or this Agreement or any transaction
contemplated by this Agreement, except for such liabilities, obligations, claims, damages,
litigation, costs and expenses arising out of or in connection with the gross negligence or willful
misconduct of the Issuer.

O As a matter of general assurance by the Borrower to the Issuer, the
Borrower hereby covenants and agrees that the Borrower will indemnify the Issuer for all
reasonable expenses, costs and obligations incurred by the Issuer under the provisions of the
Agreement to the end that the Issuer will not suffer any out-of-pocket losses as a result of the
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carrying out of any of its undertakings herein contained. It is furthermore expressly agreed that
any pecuniary liability or obligation of the Issuer hereunder shall be limited solely to the
revenues derived by the Issuer from the Bond Purchase and Loan Agreement and nothing
contained in this Agreement shall ever be construed to constitute a personal or pecuniary liability
or charge against any member, director, officer, employee or agent of the Issuer, and in the event
of a breach of any undertaking on the part of the Issuer contained in this Agreement, no personal
or pecuniary liability or charge payable directly or indirectly from the general funds of the Issuer
shall arise therefrom.

(2) In any event, the provisions of this Agreement shall be superseded by any
financing arrangement entered into by the Issuer and the Borrower in accordance with Section
3(c) of this Agreement and, upon execution and delivery of such documents constituting the
financing arrangement, this Agreement shall terminate and be of no further effect.

(h) The financing arrangements to be entered into in connection with the
issuance of the Bonds shall provide that the Borrower shall not discriminate among persons on
the basis of their race, religion or national origin.

) The Borrower acknowledges and agrees that upon the successful sale of
the Bonds, fees as hereinafter stated shall be due and payable.

) Issuance and Administrative fee - one-half of one percent of the
principal amount of the Bonds up to $4,000,000 and one-quarter of one percent
thereafter, subject to a maximum issuance and administrative fee of $75,000, payable
upon issuance and sale thereof, exclusive of out-of-pocket expenses, if any, incurred by
the Issuer as a result of the carrying out of its undertakings herein contained.

(i1) Issuer’s counsel fee - All reasonable costs for services rendered
and out-of-pocket expenses as assessed by Issuer Counsel.

(iii)  Bond counsel fee - All reasonable costs for services rendered and
out-of-pocket expenses as assessed by Bond Counsel.

) The Borrower acknowledges and agrees that, in addition to the other
conditions set forth herein, the obligation of the Issuer to issue the Bonds is contingent upon final
approval of the Issuer and the Board of County Commissioners of Orange County, Florida and
approval of the Interlocal Agreements by the governing body of each respective Prior Location
and Location.

5. Effective Dates; County Review. This Agreement shall take effect upon its
execution and delivery; provided, however, that prior to the sale of the Bonds by the Issuer, the
Borrower will provide to the Issuer:

(a) all financing documentation required by the Issuer in connection with the
issuance of the Bonds, all in form and content satisfactory to the Issuer;

(b) the approving opinion of GrayRobinson, P.A. (or other nationally
recognized bond counsel selected by Borrower and approved by Issuer, which approval shall not
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unreasonably be withheld), as bond counsel, to the effect that the Bonds have been validly issued
and that under the existing laws of the United States, interest on the Bonds will be excluded from
gross income of the holders for federal income tax purposes to the extent that the Projects are
occupied by a qualified user,

(©) if the principal amount of the Bonds is $10,000,000 or more, evidence that
the Borrower has retained a financial advisory firm properly licensed firm with the National
Association of Securities Dealers, the Municipal Securities Rulemaking Board, the Securities
and Exchange Commission, and the Florida Statutes to advise the Borrower or the Issuer
conceming structuring the Bonds, marketing the Bonds, and the investment or disposition of
Bond proceeds.

(d) evidence satisfactory to Issuer’s counsel that the zoning of the land
comprising a part of the Projects is appropriate for the Borrower’s intended use of the Projects;
and

(e) such other representations, warranties, covenants, agreements, certificates,
financial statements, and other proofs as may be required by the Issuer, its counsel or bond
counsel. '

The Projects and the Bonds shall also be subject to review and approval by the Board of
County Commissioners of the County, and no assurances can be given by the Issuer as to the
outcome of such review. Further, no assurances can be given by the Issuer as to the result of any
action or inaction by a governmental agency, whether local, state or federal, nor as to the result
of any judicial action, which may affect in any way the issuance of the Bonds or the Project; and
the Issuer shall not be responsible nor held liable for any costs or damages incurred by any party
as a result thereof.
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IN WITNESS WHEREOF the parties have executed and delivered this Agreement as of
the day and year first above written.

“ISSUER”

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

Attest: M%/

Secretar/ . V

(AUTHORITY SEAL)

Accepted:

“BORROWER?”. //"7

By: -
Name:_ 2L VEL  (YUEVEND
Title: JFD

# 2846078 vl
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MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (this “Agreement”), dated as of this 17th
day of January, 2012, by and between the ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY, a public body corporate and politic and a public
instrumentality duly created and existing under and by virtue of the laws of the State of Florida
(the “Issuer”) and CHRISTIAN PRISON MINISTRY, INC.,, a Florida non-profit corporation
and a corporation described in Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code”) (the “Borrower™).

I. Preliminary Statements. Among the matters of mutual inducement which have
resulted in the execution of this Agreement are the following:

(a) The Issuer is a public body corporate and politic created by the provisions
of Part IIT of Chapter 159, Florida Statutes, as amended (the “Act”), authorized to issue
obligations for and on behalf of a political subdivision, all within the meaning of the applicable
regulations under the Code.

)] In order to improve the economic base of Orange County, Florida (the
“County”) and the other Prior Locations (hereinafter defined) and the industrial economy in the
State, to promote the economic growth of the County, the Prior Locations (hereafter defined) and
the State, to increase purchasing power and opportunities for gainful employment, to improve
living conditions and to advance and improve the economic prosperity and the general welfare of
the State and its people, the Issuer issued its Variable Rate Demand Revenue Bond (Christian
Prison Ministry, Inc. Project), Series 2005 (the "Prior Indebtedness") and loaned the proceeds
thereof to Christian Prison Ministry, Inc., a Florida not-for-profit corporation (the "Borrower")
for the purpose of refinancing certain indebtedness and providing funds for the acquisition,
construction, equipping and/or renovation of certain correctional, detention, rehabilitation and
social service center facilities located in the jurisdictions of Orange, Broward, Pinellas, Polk and
Seminole Counties (the “Prior Locations™). In connection with the issuance of the Prior
Indebtedness, the Authority entered into interlocal agreements with the governing bodies of the
Prior Locations. ' ,

(¢)  In order to further improve the economic base of the County and the
Locations (hereinafter defined) and the industrial economy in the State, to promote the economic
growth of the County, the Locations and the State, to increase purchasing power and
opportunities for gainful employment, to improve living conditions and to advance and improve
the economic prosperity and the general welfare of the State and its people, it is desirable that the
Issuer now issue and sell its Variable Rate Revenue and Refunding Bonds (Christian Prison
Ministry, Inc. Project), Series 2012 in the aggregate principal amount of not to exceed
$18,000,000 (the “Bonds™) and loan the proceeds thereof to the Borrower for the purpose of
refunding all or a portion of the Prior Indebtedness issued with respect to certain of the Prior
Locations and providing funds for the acquisition, construction, equipping and/or renovation of
certain correctional, detention, rehabilitation and social service center facilities located in Polk,
Broward, Orange and Duval Counties (collectively, the “Locations”).

%

EXHIBIT 5

MEMORANDUM OF AGREEMENT
FEBRUARY 7, 2012 - FINANCE
Page 1 of 8
(d)  In connection with the issuance of the Bonds the Issuer will (i) enter into
interlocal agreements with Broward and Polk Counties in connection with the refunding of the
Prior Indebtedness and the acquisition, construction, equipping and/or renovation of the facilities
of the Borrower located in those respective Counties,‘and (iii) enter into an interlocal agreement
with the City of Jacksonville, Florida (the “City”) in connection with the acquisition,
construction, equipping and/or renovation of the facilities of the Borrower located in the City and
in Duval County. The interlocal agreements entered into in connection with the Bonds are
referred to collectively herein as the “Interlocal Agreements™.

(e) The Borrower proposes to ujilize the proceeds from the sale by the Issuer
of the Bonds to: (i) pay all or any part of the cost of issuance of the Bonds (within applicable
limits); (ii) refund all or a portion of the Prior Indebtedness, (iii) finance or refinance the
acquisition, construction, equipping and/or renovation of certain correctional, detention,
rehabilitation and social service center facilities in the Locations (collectively, the “Projects”);
and (iv) pay any other “cost” (as defined in the Act) of the Project.

63) The Issuer intends to loan the proceeds of the Bonds to the Borrower and
to enter into a bond purchase and loan agreement (the “Bond Purchase and Loan Agreement”)
with the Borrower and. the purchaser of the Bonds requiring the Borrower to pay installments
sufficient to pay the principal of, premium (if any), interest and costs due pursuant to and under
the Bonds when and as the same become due.

(8) The Borrower intends to operate the Projects exclusively as facilities
whose primary purpose is to provide services consistent with its exempt purpose under Section
501(c)(3) of the Internal Revenue Code of 1986, as amended.

(h) The Borrower expects that the cost to refund the Prior Indebtedness and
finance the Projects will not exceed $18,000,000, inclusive of underwriting commissions, and
legal, accounting, financing and printing expenses.

(1) The Borrower represents that®the Projects have contributed, and will
continue to significantly contribute, to the economit growth of the Locations and by contributing
to the growth potential of the Borrower, will thereby expand the local job base in each Location.

G) The Borrower requests the Issuer to enter into this Agreement for the
purpose of declaring the Issuer’s intention to provide financing to refund all or a portion of the
Prior Indebtedness with respect to the Facilities and to pay the cost of the Projects.

&) The Borrower represents that no portion of the proceeds of the Bonds will
be used to reimburse the Borrower for costs of the Projects, except as permitted by the Code and
relevant Treasury Regulations. :

o)) The Borrower proposes that the Issuer agree to issue the Bonds under the
Act in an aggregate principal amount not to exceed $18,000,000. By virtue of the provisions of
Section 103(a) and Section 145 of the Code, as now existing, the interest on such Bonds is to be
excluded from the gross income of the holder or holders for federal income tax purposes to the
extent that the Projects are occupied by a qualified user (including the Borrower).
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(m)  The Issuer has preliminarily def__termined, based upon representations made
by the Borrower and without any independent investigation having been made by the Issuer, that
the refunding of the Prior Indebtedness with respect to the Facilities and financing of all or a
portion of the cost of the Projects by the Issuer will be in furtherance of the purposes of the Act
in that it will enhance the growth of the Borrower and will significantly contribute to the
inhabitants of the Locations by providing social services, expanding the local job base and
fostering the economic development of the Locations. '

(n) The Issuer has preliminarily determined that the Borrower is fully capable
and willing to fulfill its obligations under the proposed Loan Agreement. The Bonds will be

privately placed with an accredited investor and will be issued in denominations of at least
$100,000.

(o) The Issuer by resolution duly passed and adopted, has made certain
preliminary findings and determinations and has approved and authorized the execution and
delivery of this Memorandum of Agreement.

2. Undertakings on the Part of the Issuer. In accordance with and subject to the
limitations of the Act, and subject to the satisfaction by the Borrower of the terms and conditions
of this Agreement, the Tssuer agrees as follows:

(a).  That it will authorize the issuance and sale of its revenue bonds, pursuant
to the terms of the Act as then in force in a principal amount not to exceed $18,000,000 for the
purpose of refunding all or a portion of the Prior Indebtedness with respect to the Facilities and
paying all or a portion of the cost of the Projects and as otherwise described herein.

(b) That at the proper time, and subject in all respects to the prior advice,
consent and approval of the Borrower, it will adopt such proceedings and authorize the execution
of such documents as may be necessary and advisabl¢ for the authorization, sale and issuance of
the Bonds, the refunding of the Prior Indebtedness with respect to the Facilities and the financing
of the Project, all as shall be authorized by the Act and mutually satisfactory to the Issuer and the
Borrower. The Bonds shall not be deemed to constitute a debt, liability or obligation of the
[ssuer or of the County, the governing body of the Prior Locations or the Locations, the State of
Florida or of any political subdivision thereof, but such Bonds shall be payable solely from the
payments to be made by the Borrower pursuant to the Bond Purchase and Loan Agreement. The
Bonds issued shall be in a principal amount not exceeding $18,000,000, and shall have such
other terms set forth in the term sheet included as part of the application the Borrower has filed
with the Issuer, and shall have such provisions for redemption, shall be executed and shall be
secured as hereafter may be requested by the Borrower and agreed to by the Issuer, all on terms
mutually satisfactory to the Issuer and the Borrower.

(c)  That the Issuer will use and apply the proceeds of the issuance and sale of
the Bonds, or cause such proceeds to be used and applied, to refund the Prior Indebtedness with
respect to the Facilities and to the extent of such proceeds, to pay the cost of financing the
Projects, and will enter into the Bond Purchase and Loan Agreement with the Borrower requiring
the Borrower to make payment for the account of the Issuer of installments sufficient to pay all
of the interest, principal, redemption premiums (if any) and other costs due under and pursuant to
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the Bonds when and as the same become due and' pé;iyable; to operate, repair, and maintain the
Projects at the Borrower’s own expense; to pay to the Issuer a processing and administrative fee
upon issuance and sale thereof; and to pay all other costs incurred by the Issuer in connection
with the refunding of the Prior Indebtedness with respect to the Facilities and the financing and
administration of the Projects which are not paid out of the Bond proceeds or otherwise for so
long as the Bonds remain outstanding.

(d) That the Issuer will assign all its right, title and interest under the Bond
Purchase and Loan Agreement and the other documents executed in connection with the Bonds
to the bondholder, as note holder and escrow agent.

-

3. Undertakings on the Part of the Borrower. Subject to the conditions hereinafter
stated, the Borrower agrees as follows:

(@) That the Borrower, at Borrower’s own expense, will generally arrange for,
manage and carry out the operation, repair and maintenance of the Projects as contemplated by
this Agreement (without thereby obligating the Borrower to go forward with the Projects).

(b) That the Borrower will cooperate with the Issuer in making arrangements
for the sale and issuance of the Bonds in a principal amount not to exceed $18,000,000 and the
refunding of all or a portion of the Prior Indebtedness and, that to the extent that the proceeds
derived from the sale of the Bonds are not sufficient to finance the Projects, the Borrower will
supply all additional funds which are necessary for the financing of the Projects.

(c) That contemporaneously with the delivery of the Bonds, the Borrower will
enter into such financing arrangements, indentures and related agreements as shall, in the opinion
of the Borrower, the Borrower’s counsel, and the Issuer or Issuer’s counsel, including, but not
limited to, the Bond Purchase and Loan Agreement, be necessary or appropriate so that the
Borrower will be obligated to pay for the account of the Issuer sums sufficient in the aggregate to
pay the principal of, the redemption premium, if any, and the interest on the Bonds when and as
the same shall become due and payable '

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

()  That the Borrower will provide a satisfactory opinion of counsel for the
Borrower with respect to the due organization and existence of the Borrower within the State,
Borrower’s power and authority to own the Borrower’s properties and to carry on the Borrower’s
activities (including those to be carried on, at or in connection with the Projects), the due
authorization and execution, and delivery of any agreements to which the Borrower is a party,
including, but not limited to, the ‘Bond Purchase and Loan Agreement and related agreements,
instruments and documents, their legality, validity, binding effect and enforceability in
accordance with their respective terms, and the absence of any violation of law, rule, regulation,
judgment, decree or order of any court or other agency of government or of the certificate of
incorporation, bylaws, and agreements, indentures or other instruments to which the Borrower is
a party or by which the Borrower or any of the Borrower’s property is or may be bound.
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® That the Issuer will have been brovided, at the expense of the Borrower, a
satisfactory opinion of its counsel with respect to the due organization and existence of the Issuer
and that all necessary proceedings in connection with the authorization, issuance and sale of the
Bonds and the other transactions of the Issuer contemplated hereby have been properly
conducted in accordance with applicable law.

4. General Provisions. -

(a) The Issuer and the Borrower agree that the Borrower shall provide or
cause to be provided all services incident to the construction and equipping of the Projects,
including, without limitation, the preparation of plins, specifications and contract documents, the
award of contract, the inspection and . supervision of work performed, the employment of
engineers, architects, builders and other contractors, and the provision of money to pay the cost
thereof pending reimbursement by the Issuer from the Bond proceeds, and the Issuer shall have
no responsibility for providing any of such services or any liability therefor.

(b) All commitments of the Issuer and of the Borrower pursuant to this
Agreement are subject to the condition that 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 financing arrangements and other agreements referred to
in Section 3(c) and, unless extended by subsequent resolution of the Issuer, the Bonds shall have
been sold and delivered on or before one year from the date of this Agreement.

© If the Issuer declines to issue the Bonds, if the Borrower abandons its plan
to go forward with the Bonds, or if the events set forth in paragraph (b) of this Section do not
take place within the time set forth therein for any reason whatsoever, the Borrower agrees to
pay all costs and expenses of the Issuer including; but not limited to, reasonable fees and
expenses of the Issuer’s counsel and out-of-pocket expenses which the Issuer may have incurred
in connection with the execution of this Agreement ‘and the performance by the Issuer of its
obligations hereunder, and this Agreement shall thereupon terminate.

(d) So long as this Agreement is in effect, all risk of loss to the Projects shall,
as between the parties hereto, be borne by the Borrower.

(®) The Borrower hereby agrees that the Issuer shall not be liable for, and
agrees to release, indemnify and hold harmless the Issuer from any liabilities, obligations,
claims, damages, litigation, costs' and' expenses (including, without limitation, reasonable
attorneys’ fees and expenses) imposed on, incurred by or asserted against the Issuer for any
cause whatsoever pertaining to the Projects, the Bonds or this Agreement or any transaction
contemplated by this Agreement, except for such liabilities, obligations, claims, damages,
litigation, costs and expenses arising out of or in connection with the gross negligence or willful
misconduct of the Issuer.

() As a matter of general assurance by the Borrower to the Issuer, the
Borrower hereby covenants and agrees that the Borrower will indemnify the Issuer for all
reasonable expenses, costs and obligations incurred by the Issuer under the provisions of the
Agreement to the end that the Issuer will not suffer any out-of-pocket losses as a result of the
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carrying out of any of its undertakings herein contained. It is furthermore expressly agreed that
any pecuniary liability or obligation of the Issuer hereunder shall be limited solely to the
revenues derived by the Issuer from the Bond Purchase and Loan Agreement and nothing
contained in this Agreement shall ever be construed to constitute a personal or pecuniary liability
or charge against any member, director, officer, employee or agent of the Issuer, and in the event
of a breach of any undertaking on the part of the Issuer contained in this Agreement, no personal
or pecumary liability or charge payable directly or 1nd1rectly from the general funds of the Issuer
shall arise therefrom. - -

(2) In any event, the provisions of this Agreement shall be superseded by any
financing arrangement entered into by the Issuer and the Borrower in accordance with Section
3(c) of this Agreement and, upon execution and delivery of such documents constituting the
financing arrangement, this Agreement shall terminate and be of no further effect.

(h)  The financing arrangements to be entered into in connection with the
issuance of the Bonds shall provide that the Borrower shall not discriminate among persons on
the basis of their race, religion or national origin. *

) The Borrower acknowledges and agrees that upon the successful sale of
the Bonds, fees as hereinafter stated shall be due and payable.

(i) Issuance and Administrative fee - one-half of one percent of the
principal amount of the Bonds up to $4;000,000 and one-quarter of one percent
thereafter, subject to a maximum issuance gnd administrative fee of $75,000, payable
upon issuance and sale thereof, exclusive of ‘out-of-pocket expenses, if any, incurred by
the Issuer as a result of the carrying out of its undertakings herein contained.

(1)  Issuer’s counsel fee - All reasonable costs for services rendered
and out-of-pocket expenses as assessed by Issuer Counsel.

(ii1) Bond counsel fee - All reasonable costs for services rendered and
out-of-pocket expenses as assessed by Bond Counsel.

)] The Borrower acknowledges and agrees that, in addition to the other
conditions set forth herein, the abligation of the [ssuer to issue the Bonds is contingent upon final
approval of the Issuer and the Board of County Commissioners of Orange County, Florida and
approval of the Interlocal Agreements by the governing body of each respective Prior Location
and Location. v

S. Effective Dates; County Review. This Agreement shall take effect upon its
execution and delivery; provided, however, that prior to the sale of the Bonds by the Issuer, the
Borrower will provide to the Issuer:

(a) all financing documentatxon reqmred by the Issuer in connectlon with the
issuance of the Bonds, all in form and content satisfactory to the Issuer;

(b) the approving opinion of GrayRobinson, P.A. (or other nationally
recognized bond counsel selected by Borrower and approved by Issuer, which approval shall not
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unreasonably be withheld), as bond counsel, to the effect that the Bonds have been validly issued
and that under the existing laws of the United States, interest on the Bonds will be excluded from
gross income of the holders for federal i Income tax purposes to the extent that the Projects are
occupied by a qualified user;

() if the principal amount of the Bonds is $10,000,000 or more, evidence that
the Borrower has retained a financial advisory firm properly licensed firm with the National
Association of Securities Dealers, the Municipal Securities Rulemaking Board, the Securities
and Exchange Commission, and the Florida Statutes to advise the Borrower or the Issuer
concerning structuring the Bonds, marketmg the Bonds, and the investment or disposition of
Bond proceeds.

(d) evidence satisfactory to Issuer’s counsel that the zoning of the land
comprising a part of the Projects is appropriate for the Borrower’s intended use of the Projects;
and

(e) such other representations, warranties, covenants, agreements, certificates,
financial statements, and other proofs as may be required by the Issuer, its counsel or bond
counsel. :

The Projects and the Bonds shall also be subject to review and approval by the Board of
County Commissioners of the County, and no assurances can be given by the Issuer as to the
outcome of such review. Further, no assurances can-be given by the Issuer as to the result of any
action or inaction by a governmental agency, whether local, state or federal, nor as to the result
of any judicial action, which may affect in any way the issuance of the Bonds or the Project; and
the Issuer shall not be responsible nor held liable for any costs or damages incurred by any party
as a result thereof.
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IN WITNESS WHEREOF the parties have executed and delivered this Agreement as of
the day and year first above written.

“ISSUER”

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

Attest: M/

Secretary/ . V

(AUTHORITY SEAL)

Accepted:

“BORROWER?”

By: : i
Name: VL .ﬂé{g(//‘—c_)SD
Title: )
# 2846078 v1
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