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ORDINANCE 2012-33
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 Exhibit 1 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 Exhibit 2; and
WHEREAS, (i) a public hearing was held by the Orange IDA on January 17, 2012 and (ii) a public hearing was held by the City Council of the City of Jacksonville on January 24, 2012, pursuant to such Notices of Public Hearing, and minutes with respect to such public hearings are attached collectively hereto as Exhibit 3; 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 Exhibit 4 to permit the Orange IDA to finance the 2012 Jacksonville Project; 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 Exhibit 4, is approved, with such minor changes 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.

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/  Juliana Rowland   
Office of General Counsel

Legislation Prepared By:
Juliana Rowland
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Exhibit 1

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 America, 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.
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Exhibit 2

Copy of Notices of Public Hearing

[to be added]
Exhibit 3

Minutes of Orange IDA Hearing January 17, 2012 and
Minutes of City of Jacksonville January 24, 2012 Meeting

[to be added]
Return to: BRIAN FENDER, ESQUIRE
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
to):

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 existing under the laws of the State of Florida including,
particularly, Chapter 159, Parts II and IIl, 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
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, 2011 (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, IIT 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 the 2005 Bonds; and

WHEREAS, the Issuer represents that the Bonds shall be secured solely by revenues described in
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

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
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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 loan of the proceeds of the Bonds to the Borrower pursuant to the terms of the Loan
Agreement will assist or continue to assist in improving 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 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 Civty 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 mlght 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,
Orange County, Duval County, the State of Florida or any political subdivision or agency thereof or any
members or ofﬁcers thereof .
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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 fail§ toperform such covenant.. It shall be an express condition to the effectiveness of this
Agreement that the Loan Agreement contain the above-referenced 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 individua! 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. 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. It is agreed that this Agreement
shall be filed by the Borrower or its authorized agent or representative with the Clerk of the Circuit Court
of 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.

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.
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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 PAGES TO FOLLOW]
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IN WITNESS WHEREQF, 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

(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, Frank Costantino, 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:
Frank Costantino, President
ATTEST:
By:

Lori Costantino-Brown,
Vice President/Chief Financial Officer
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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 Corporatlon 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 instrdmé_ni was .écl{rio;»/ledged before me this day of ,
2012, by Frank Costantino, President ‘of and on behalf of Christian Prison Ministry, Inc., who is
personally known to me/has produced as identification.

(SEAL) Printed/Typed 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 the 2005 Bonds. That portion of the Project located in
the City is more particularly described 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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EXHIBIT B

MEMORANDUM OF AGREEMENT .
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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 Il 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 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 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.

(H) 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.-

(1) 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 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 Tssuer 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 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 issnance 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.

(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 payable; to operale, 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 the Prior Indebtedness and, that to the extent that the proceeds derived from the sale
ol 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 satistactory 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 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.

(c) 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.

(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.

(F) 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.

g) 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.

(1) 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 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.

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

(1)  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
concerning 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: By:
Secretary Chairman

(AUTHORITY SEAL)
Accepted:
“BORROWER?”

CHRISTIAN PRISON MINISTRY, INC.

By:
Name:
Title:

# 2846078 vi
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