APPROVED BY ORANGE
COUNTY BOARD OF COUNTY
COMMISSIONERS ‘

BCC Mtg. Date: May 11, 2021

RESOLUTION NO. 2021-_B-04

A RESOLUTION OF THE BOARD OF COUNTY
COMMISSIONERS OF ORANGE COUNTY,
FLORIDA APPROVING FOR THE PURPOSES OF
SECTION 147(f) OF THE INTERNAL REVENUE
CODE OF 1986, AS AMENDED AND SECTION
125.01(1)(Z) FLORIDA STATUTES, THE USE OF A
- PORTION OF THE PROCEEDS OF THOSE
CERTAIN ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY INDUSTRIAL
DEVELOPMENT REVENUE AND REFUNDING
BONDS (CATHOLIC DIOCESE OF ORLANDO
AND CATHOLIC CHARITIES OF CENTRAL
FLORIDA, INC. PROJECTS), -SERIES 2021,
ISSUED IN ONE OR MORE SERIES IN THE
AGGREGATE PRINCIPAL AMOUNT OF NOT TO
EXCEED $60,000,000; AND PROVIDING AN
- EFFECTIVE DATE.

WHEREAS, the Board of County Commissioners of Orange County, Florida
(the “Board”) declared a need for the Orange County Industrial Development Authority
(the “Authority™), appointed its members, and empowered it to act under the provisions
of Chapter 159, Part 111, Florida Statutes; and

WHEREAS, after publication in The Orlando Sentinel of the Notice of Public
Hearing, a copy of which is attached hereto as Exhibit A and incorporated herein by
reference (the “Notice of Public Hearing”), the Authority held at its April 20, 2021,

-regular meeting the public hearing (the “Public Hearing™) required by the Internal
- Revenue Code of 1986, as amended (the “Code”) relating to the proposed use of
proceeds of a portion of those certain Orange County Industrial Development Authority
Industrial Development Revenue and Refunding Bonds (Catholic Diocese Of Orlando
and Catholic Charities of Central Florida, Inc. Projects), Series 2021, issued in one or
more series in the aggregate principal amount of not to exceed $60,000,000 (the
“Bonds”) for the purposes of (i) refunding and redeeming those certain Orange County
Industrial Development Authority Industrial Development Refunding Revenue Bonds
(Catholic Diocese of Orlando Project), Series 2010A, 2010B and 2012A and Industrial
Development Refunding Revenue Bonds (Catholic Charities of Central Florida, Inc.
Project), Series 2012B which were issued to finance or refinance all or portions of: (1)
an 111,491 aggregate square foot educational facility consisting of multiple buildings
and related facilities owned and/or operated by the Diocese located at 3918 LPGA
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Blvd., Daytona Beach, Volusia County, Florida 32124, (2) an 31,225 aggregate square
foot social services center owned and/or operated by Catholic Charities located at 1771
N. Semoran Blvd., Orlando, Orange County, Florida 32807, (3) an 195,505 aggregate
square foot educational facility owned and/or operated by the Diocese located at 3901 -
Edgewater Drive, Orlando, Orange County, Florida 32804, consisting of multiple -
buildings and related facilities, and (4) an 33,940 aggregate square foot social services
center owned and/or operated by the Diocese located at 401 Bishop Grady Court, St.
Cloud, Osceola County, Florida 34769; (ii) financing certain capital improvements to an
educational facility owned and/or operated by the Borrower and located at 3901
Edgewater Drive, Orlando, Orange County, Florida 32804, consisting of an
approximately 27,000 square foot mixed use building and an approximately 5,000
square foot music/band building, and (iii) financing the costs of issuance of the Bonds
(collectively, the “Project”), all as set forth in the Resolution of the Authority adopted
on April 20, 2021 (the “Authority Resolution”), a copy of which is attached hereto as
Exhibit B and incorporated herein by reference; and

WHEREAS, the Board is the elected legislative body of Orange County,
Florida (the “County”), and the County has jurisdiction over the portions of the Project
located wholly within the County for purposes of Section 147(f) of the Code and
Section 125.01(1)(z) Florida Statutes (the "Orange County Projects"); and

- WHEREAS, The Orange County Projects and the issuance of the Bonds to
finance the Project will have a substantial public benefit; and

WHEREAS, the Board has been furnished with a copy of the Notice of Public
Hearing for the Public Hearing held by the Authority on April 20, 2021 with respect to
the approval of the Authority Resolution and has been advised that: (a) the Notice of
Public Hearing apprised residents of the County of the proposed use of a portion of the
proceeds of the Bonds not less than 7 days before the Public Hearing; (b) the Public
Hearing was conducted in a manner which provided a reasonable opportunity for
persons with differing views on both the use of proceeds of the Bonds and the location
and nature of the Project to be heard; and (c) no members of the public (other than those
present on behalf of the Diocese and members of the Authority and its staff) appeared at
the public hearing or otherwise expressly objected to the proposed use of proceeds of
the Bonds; and

WHEREAS, the Board has been requested by the Authority to consider and
approve the use of the proceeds of a portion of the Bonds under the provisions of
Section 147(f) of the Code and Section 125.01(1)(z) Florida Statutes;

NOW, THEREFORE, BE IT RESOLVED by thé Board of County
Commissioners of Orange County, Florida as follows:

SECTION 1. The proposed use of proceeds of the Bonds to be issued by
the Authority in the aggregate principal amount of not to exceed $60,000,000, and used
for the purpose of financing or refinancing the costs relating to the Orange County
Projects shall be and is hereby approved.
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SECTION 2. This approval is solely for the purpose of Section 147(f) of
the Code and Section 125.01(1)(z) Florida Statutes. The use of the proceeds of the
Bonds to finance the costs of the Orange County Projects as contemplated by the
Authority’s Resolution shall be and hereby are approved.

SECTION 3. The approval given herein shall not be construed as (i) an
endorsement of the creditworthiness of the Diocese or the financial viability of the
Project, (ii) a recommendation to any prospective purchaser to purchase the Bonds, (iii)
an evaluation of the likelihood of the repayment of the debt service on the Bonds, or
(iv) approval of any necessary rezoning applications or approval or acquiescence to the
alteration of existing zoning or land use nor approval for any other regulatory permits
relating to the project, and the Board shall not be construed by reason of its adoption of
. this Resolution to make any such endorsement, finding, or recommendation or to have
waived any right of the Board or to have estopped the Board from asserting any rights
or responsibilities it may have in such regard. Further, the approval by the Board of the
use of proceeds of the Bonds shall not be construed to obligate the County to incur any
liability, pecuniary or otherwise, in connection with either the Bonds or the acquisition
and construction of the project, and the Authority has so provided in the ﬁnancmg
 documents setting forth the details of the Bonds.

SECTION 4. Nothing contained in this approval shall be deemed to create
any obligation or obligations of the County or the Board. ‘ ,

SECTIONS. ° This Resolution shall take effect immediately upbn its
adoption.

ADOPTED this 11 day of May, 2021.

ORANGE COUNTY, FLORIDA

4(:‘ Jerry L. Demings, |
Orange County Mayor

ATTEST: /(mz/ e

Phil Diamond, County
Comptroller, As Clerk to the
Board of County Commissioners

APPROVED AS TO FORM AND
CORRECTNESS:

, County Attorney
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bryon
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seal
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Katie Signature

cpclnp1
for mayor


EXHIBIT A

COPY OF NOTICE OF PUBLIC HEARING
[Attached] '
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Orlando Sentinel

N

Published Daily
ORANGE County, Florida

Sold To:

NELSON MULLINS BROAD AND CASSEL - CU00274764
390 N Orange Ave, Ste 1400

Orlando,FL 32801-1687

Bill To:

NELSON MULLINS BROAD AND CASSEL - CU00274764
390 N Orange Ave, Ste 1400

Orlando,FL 32801-1687

State Of Illinois
County Of Cook

Before the undersigned authority personally
appeared

Jeremy Gates, who on oath says that he or
she is an Advertising Representative of the
ORLANDO SENTINEL, a DAILY
newspaper published at the ORLANDO
SENTINEL in ORANGE County, Florida;
that the attached copy of advertisement,
being a Legal Notice in the matter of 11220-2
Column Legals, Public Notice was published
in said newspaper in the issues of Apr 06,
2021.

Affiant further says that the said ORLANDO
SENTINEL is a newspaper Published in said
ORANGE County, Florida, and that the said
newspaper has heretofore been continuously

published in said ORANGE County, Florida,
each day and has been entered as periodicals

matter at the post office in ORANGE County

6 W Jeremy Gates

Signature of Affiant Name of Affiant

Sworn to and subscribed before me on this 7 day of April, 2021,
by above Affiant, who is personally known to me (X) or who has produced identification ( ).

G A~

Signature of Notary Public

BRENDAN KOLASA
OFFICIAL SEAL
Notary Public, State of [llinais
My Commission Expiras
November 23, 2024

Name of Notary, Typed, Printed, or Stamped
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ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
NOTICE OF MEETING AND PUBLIC HEARING

-For the purpases of Section 147(f) of the Internal Revenue Code, notice is hercby given that the
Orange County Industrial Develspment Authority {the “lssuer') will hold a public meeting and
hearing with respect to, among ather things, the proposed issuance and sale of not to exceed
$60,000,0000 in principal smount of the Issuer's Industrial Deuewom‘erit Revenue Bonds, Series
2021 In ane or mare series {the “Bonts”), at 2 meeting to be held an Apélt 20, 2021, beginning at
2:00 p.m. or as soon thereafter as possible, at the in the Orange County Administration Center,
OMB Conference Room on the third floar, 201 South Rosatind Avenue, Oriando, Florida 32801
The proceeds of the Bonds-will be used, in part; for the purpose of refunding and refinancing the
acquisition costs, construction and equipping of certain social service centers and educational
facilities (the *Prajects”), for the Cathalic Diocese of Orlando, Flarida, 2 judicially recogalzed
Corporation Sole, which Is 3 nat-for-profit corporation existing under the common law of the State
af Florida {the “Diocese®) and Carholle Charities of Central Forlda, Inc{*Catholic Charities”}, a'not-
for-profit Florida corporation and related entities thereto, which projects will inclede (i} an 113,491
aggregate square foot educational facility consisting of muttiple buildings and refated facilities
owned and/or operated by the Diocese [beatad at 3918 1PGA Blvdl,, Daytona Beach {the “City"),
Volusia County, Florida 32124 {if) an 31,225 aggregate square foot sodal services center owried
and/or aparated by Catholic Charities focated at 1771 N. Semaran 8ivd,, Orlande, Orange County,

"Forida 32807 {sce map below), (i) an 195,505 aggregate square faot educational facility owned
and/or operated by the Diocese Jocated at 3901 Edgewater Drive, Orlando, Orange County
{("Orange County™}, Florida 32R04 {see map helew), consisting of multiple buildings and related
facilities, including, without limitation a new approximate 27,000 square foot mitxed use building
and an approximate 5,000 square fost music/band building: and (iv) an 33,940 aggregate square
foot sacial services center owned andfor operated by the Diocese focated at 401 Bishop Grady
Court, St. Cloud, Osceola County {"Osceola County”), Florida 34769 .

The Bonds will be a limited obligation of the Issuer and will be payable solely from the payments
payable by the Diocese and Catholic Charities, An agreement between the Issuer and the Diocese
and Cathofic Charities will provida for the payments by the Diocese and Catholie Charities sulflcient
to pay debt service on the Bands when due. The Bonds will be secured under an agreement
whereby the Issuer will pledgé the payments by the Diacese, Catholic Charities and ather members
of the gbligatad group for the benefit of the holdets of the Bands. The Bands will not be 3 genera)
obligation of the tssuer and will not in any way constitute a debt, liability or obfigation of the State
of Florida, the Gity, Orange County, Oscenla County or any other palitical sihdivision of the State
of Floritla, The Bonds will nat be payable from any tax revenues.

The public hearing will be condixcted in a manner that provides a reasanable opportunity for
persons with ditfering views to be heard on both issuance of the Bonds and the location and
nature of the Projects. Any person desiring to be heard on this matter is requested 1o attend the
public hearing of send a representative. Written comments to be presented at the hearing may be
submitted to the Metro Orlando Economic Development Commitssion at 301 East Pine Street, Suite
900, Orlando, Florida 32801, directed to the Secretary. Comments made at the hearing are for the
consideration of the lssuer and the Board of County Commissioners.of Orange County, the City
Commission of the City of Daytona Beach, Florida and the Board of County Commissioners of
Osceola County, Flarida.

Persons are advised that, if they decide to appeal any decision made at this hearing, they will need
arecord of the proceedings, and for suich purpose, they may need to ensure that a verbatim record
of the praceedings [s made, which record includes the testimany and evidence upan which the
appeal is to be based,
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to participate in this proceeding should contact the Issuer no later.than seven days prior to the
proceeding at the 3ddress given in this notice ot telephone: (407) 422-7159.

Dated: April B, 2021 :

ORANGE COUNTY {NDUSTRIAL DEVELOPMENT AUTHORITY

By: /s/ Casey Barmes, Secrétary
£077€a1 AL

6922881



EXHIBIT B

COPY OF AUTHORITY RESOLUTION
[Attached]
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RESOLUTION NO. 2021 - 0 &

A RESOLUTION OF THE ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY, PROVIDING FOR THE ISSUANCE
OF ITS INDUSTRIAL DEVELOPMENT REFUNDING REVENUE
BONDS (CATHOLIC CHARITIES OF CENTRAL FLORIDA, INC. AND
DIOCESE OF ORLANDO, FLORIDA PROJECTS), SERIES 2021A AND
SERIES 2021B, COLLECTIVELY, IN AN AGGREGATE PRINCIPAL
AMOUNT OF NOT TO EXCEED $60,000,000 TO CURRENTLY
REFUND ALL OR A PORTION OF THOSE CERTAIN OUTSTANDING
ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOPMENT REFUNDING REVENUE BONDS
(CATHOLIC DIOCESE OF ORLANDO PROJECT), SERIES 20104,
2010B AND 2012A AND INDUSTRIAL DEVELOPMENT REFUNDING
REVENUE BONDS (CATHOLIC CHARITIES OF CENTRAL
FLORIDA, INC. PROJECT), SERIES 2012B, TO PAY FOR CERTAIN
CAPITAL IMPROVEMENTS TO AN EDUCATIONAL FACILITY TO.
BE OWNED AND OPERATED BY THE CATHOLIC DIOCESE OF
ORLANDO, FLORIDA OR AN AFFILIATED MEMBER OF ITS
OBLIGATED GROUP, AND TO FINANCE THE COSTS OF ISSUANCE
OF SUCH BONDS; PROVIDING FOR THE RIGHTS OF THE
HOLDERS OF SUCH BONDS; PROVIDING FOR THE PAYMENT
THEREOF; AUTHORIZING EXECUTION AND DELIVERY OF A
FINANCING AGREEMENT RELATING THERETO; PROVIDING FOR
THE NEGOTIATED PRIVATE PLACEMENT OF THE BONDS;
MAKING CERTAIN OTHER COVENANTS AND AGREEMENTS IN
CONNECTION WITH THE ISSUANCE OF THE BONDS; PROVIDING
FOR CONFLICTS; AND PROVIDING 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 II and 111, Florida Statutes as amended
and other applicable provisions of law (the “Act”).

SECTION 2. FINDINGS. It is hereby ascertaincd, determined and decclared as
follows:

A, The Orange County Industrial Development Authority (the “Authority™) 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 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 Orange County (the
“County”) and the State of Florida, increase opportunities for gainful employment and otherwise .
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contribute to the welfare of the County and the State of Florida and its inhabitants, and to finance
or refinance the cost of such projects by the issuance of its revenuc bonds.

B. The Authority has previously approved and executed a Memorandum of
Agreement with John G. Noonan, as Bishop of the Diocese of Orlando, his successors in interest
and assigns, a corporation sole (the “Diocese™) and Catholic Charities of Central Florida, Inc.
(“Catholic Charities” and together with the Diocese and any affiliated members of the Diocese’s
obligated group, the “Borrower™), whereby the Authority agrced, subject to certain conditions
and approvals, to issue the Bonds (as defined below) in an amount of up-to $60,000,000 and to
loan the proceeds of such bonds to the Borrower for the purposes of: (i) refunding and redeeming
those certain Orange County Industrial Development Authority Industrial Development
Refunding Revenue Bonds (Catholic Diocese of Orlando Project), Series 20104, 2010B and
2012A and Industrial Development Refunding Revenue Bonds (Catholic Charities of Central
Florida, Inc. Project), Series 2012B (collectively, the “Refunded Bonds™) which were issued to
finance or refinance all or portions of: (1) an 111,491 aggregate square foot educational facility
consisting of multiple buildings and related facilities owned and/or operated by the Diocese
located at 3918 LPGA Blvd., Daytona Beach (the “City”), Volusia County, Florida 32124, (2) an
31,225 aggregate square foot social services center owned and/or operated by Catholic Charities
located at 1771 N. Semoran Blvd., Orlando, Orange County, Florida 32807 (see map below), (3)
an 195,505 aggregate square foot educational facility owned and/or operated by the Diocese
located at 3901 Edgewater Drive, Orlando, Orange County, Florida 32804 (see map below),
consisting of multiple buildings and related facilitics, including, without limitation; and (4) an
33,940 aggregate square foot social services center owned and/or operated by the Diocese
located at 401 Bishop Grady Court, St. Cloud, Osceola County (“Osceola County™), Florida
34769 (collectively, the “Project™); (ii) financing certain capital improvements to an educational
facility owned and/or operated by the Borrower and located at 3901 Edgewater Drive, Orlando,
Orange County, Florida 32804, consisting of an approximately 27,000 square foot mixed use
building and an approximately 5,000 square foot music/band building, and (iii) financing the
costs of issuance of the Bonds.

C. As represented to the Authority, the Borrower has caused STI Institutional &
Government, Inc. (the “Lender™) to deliver its commitment to purchase the Bonds.

D. The principal of and interest on the Bonds and all paymerits required under the
documents relating thereto shall be payable solely from the proceeds derived by the Authority
from moneys received pursuant to one or more Financing Agreements to be dated as of the date
of issuance of the Bonds (the “Financing Agreements™) by and between the Authority, the
Lender and the Borrower. The Authority shall never be required to (i) levy ad valorem taxes on
any property within its territorial limits to pay the principal of and premium, if any, and interest
on the Bonds or to make any other payments relating to the Bonds or the Project, or (ii) pay the
same from any funds of the Authority other than those derived by the Authority under the
Financing Agreements; and such Bonds shall not constitute a lien upon any property owned by
or situated within the territorial limits of the Authority except the Project. The Authority has no
taxing power.

E. The Authority has previously entered into interlocal agreements and first
amendments to such interlocal agreements with Osceola County, Florida, and the City of
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Daytona Beach, Florida (collectively referred to hercin as the “Other Jurisdictions™) in
connection with the issuance of the Refunded Bonds (the “Original Interlocal Agreements”),
The Authority will in accordance to the terms hercof and the Other Jurisdictions will be
requested to enter into second amendments to such interlocal agreements (the “Second
Amendments” together with the Orlgmal Interlocal Agreements, the “Interlocal Agreements™) as
may be necessary or desirable, to issue Bonds for the portions of the Project located in the limits
of such respective Other Jurisdictions, and file such amendments in the public records of the
respective Other Jurisdictions and in the County on or before the date of issuance of the Bonds.

F. Based solely upon the represcntations of the Borrower with respect to the
Projects, the Projects are “educational facilitiecs” and *“social service center facilities,” and
“projects” within the meaning and contemplation of the Act are appropriate to the needs and
circumstances of, and shall make a significant contribution to the economic growth of the
County, the City and Osceola County, shall provide or preserve gainful cmployment increase
educational opportunities, and shall serve a public purpose by advancing the economic prosperity
and the general welfarc of the State of Florida and its people, and by improving living conditions
within the State.

G. The use of the Interlocal Agreements is authorized pursvant to Section 163.01,
Florida Statutes (the “Interlocal Act™), which provides that the Interlocal Act permit local
governmental units to make the most efficient use of their powers by enabling them to cooperate
with other localities on a basis of mutual advantage and thereby to provide services and facilities
in a manner and pursuant to forms of governmental organization that will accord best with
geographic, economic, populatlon and other factors influencing the needs and development of
local communities.

H. Pursuant to the Act, the legislature found that'it was necessary and in the public
interest to facilitate the financing of the projects provided for under the Act and to facilitate and
encourage the planning and development of these projects without regard to the boundaries
between counties, municipalities, special districts, and other local governmental bodies or
agencies in order to more effectively and efficiently serve the interests of the greatest number of
people in the widest area practicable.

L Pursuant 1o the Act the Issuer will serve as a conduit issuer, in accordance with
the Act to lend funds to the Borrower in accordance with the terms of the Interlocal Agreements,
finance and refinance the Projects in the County, the City and Osceola County and the Issuer will
not operate outside of the County but will only lend. funds to the Borrower in accordance with
the terms of the Interlocal Agreements so it may finance and refinance the Projects in the
County, the City and Osceola County.

L. The use of the Interlocal Agreements to allow the Issuer to finance the Projects
located in the County and the Projects located in the City and Osccola County, Florida through
one transaction will result in substantial cost savings related to the issuance of the Series 2021
Bonds, will save resources of the Borrower, save the City and Osceola County from having to
provide duplicative services and to more efficiently serve the greatest number of people in the
widest area practicable.
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K. Based solely upon the representations of the Borrower with respect to the
Projects, the availability of financing by means of industrial development revenue bonds is an
important inducement to the Borrower to proceed with the financing and refinancing of
acquisition, construction and equipping of the Projects.

L. Notice of a public hearing to be held before the Issuer on the date hereof, inviting
comments and discussion concerning the issuance of the Series 2021 Bonds by the Issuer to
financc the Projects was published in The Orlando Sentinel, a newspaper of general circulation
in the County Florida, at least 7 days prior to the date hereof.

M.  Following such notice, a public hcaring was held by the Issucr on the date hereof,
during which comments and discussions concerning the issuance of the Series 2021 Bonds to
finance the Projects, were requested and heard.

N. The Borrower has represented adequate provision has been made the operation,
repair and maintcnance of the Projects at the expense of the Borrower and for the payment of the
principal of, premium, if any, and interest on the Series 2021 Bonds. '

- 0. The purposes of the Act will be more effectively served by awarding, or causing
to be awarded, contracts for the construction, improvement, installation and equipping of the
Project upon a negotiated basis rather than by awarding, or causing to be awarded, such contracts
based on competitive bids.

P. The Borrower is financially responsible based on the criteria established by the
Act, the Borrower is fully eapable and willing to fulfill its obligations under the Financing
Agreements (hereinafter defined), including the obligation to repay the loan in installments in the
amounts and at the times required, the obligation to operate, répair and maintain the Projects at
the Borrower's own expense and such other obligations and responsibilities as are imposed under
the Financing Agreements. The payments to be made by the Borrower to the Issuer and the other
security provided by the Financing Agreements are adequate within the meaning of the Act for
the security of the Series 2021 Bonds.

Q. The Issuer is not obligated to pay the Series 2021 Bonds except from the proceeds
derived from the repayment of the loan by the Borrower, or from the other security pledged
therefor. The Series 2021 Bonds shall not be deemed to constitute a debt, liability or obligation,
or a pledge of the faith and credit or taxing power, of the County, Osceola County, the City or
the State of Florida or any political subdivision thereof, but the Series 2021 Bonds shall be
payable solely from the revenues and proceeds to be derived by the Issuer from payments
received under the financing agreements entered into between the Issuer and the Borrower. The
Issuer has no taxing power. '

SECTION 3. REFUNDING AUTHORIZED. The refunding of the Refunded
Bonds through the issuance of the Bonds in the manner provided in the Financing Agreements is
hereby authorized.

SECTION 4. AUTHORIZATION OF BONDS. Obligations of the Authority to be
known as “Industrial Development Refunding Revenue Bonds (Catholic Charities of Central
Florida, Inc. and Catholic Diocese of Orlando, Florida Projects), Series 2021A and Series
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2021B” (collectively, the “Serics 2021 Bonds™), are hereby authorized to be issued in the
aggregate principal amount of not exceeding Sixty Million and 00/00 Dollars ($60,000,000), in
the form and manner described in the Financing Agreements. The Bonds will be dated the date
of delivery and shall mature in such years and amounts, will contain such redemption provisions,
and will bear interest at such rates (not exceeding the maximum interest rate permitted by the Act
or by other applicable provision of law), as provided in the Financing Agreements.

The Series 2021 Bonds and the premium, if any, and the interest thereon shall not be
deemed to constitute a general debt, liability or obligation of the Issuer, the County, the State or
any political subdivision thereof, or a pledge of the faith and credit of the Issuer, the County, the
State or any political subdivision thereof, but shall be payable solely from the revenues provided
therefor, and the Issuer is not obligated to pay the Series 2021 Bonds or the interest thereon
except from the revenues and proceeds pledged therefor and neither the faith and credit of the
Issuer, nor the taxing power of the County, the State or any political subdivision thereof is .
pledged to the payment of the principal of or the interest on the Bonds. The Issuer has no taxing
power.

SECTION 5. AUTHORIZATION OF EXECUTION AND DELIVERY OF
FINANCING AGREEMENTS. The Financing Agreements, in substantially the form on file
with the Secretary of the Authority and attached as Exhibit A hereto, with such changes,
alterations and corrections as may be approved by the Chairman or Vice Chairman and the
Secretary or Assistant Secretary of the Authority, such approval to be presumed by their
execution thereof, are hereby approved by the Authority, and the Authority hereby authorizes
and directs the Chairman or the Vice Chairman to exccute, and the Secretary or Assistant
Secretary to attest under the seal of the Authority, the Financing Agreements and to deliver to the
Borrower the Financing Agreements, all of the provisions of which, when executed and
delivered by the Authority as authorized herein and by the Borrower duly authorized, shall be
deemed to be a part of this instrurhent as fully and to the same extent as if incorporated verbatim
herein.

SECTION 6. AUTHORIZATION OF EXECUTION AND DELIVERY OF
SECOND AMENDMENTS. The Second Amendments, in substantially the form on file with
the Secretary of the Authority and attached as Exhibit B (Composite) hereto, with such changes,
alterations and corrections as may be approved by the Chairman or Vice Chairman and the
Secretary or Assistant Secretary of the Authority, such approval to be presumed by their
execution thereof, are hereby approved by the Authority, and the Authority hereby authorizes
and directs the Chairman or the Vice Chairman to execute, and the Secretary or Assistant
Secretary to attest under the seal of the Authority, the Second Amendments and to deliver to the
Borrower the Second Amendments,-all of the provisions of which, when executed and delivered
by the Authority as authorized herein and by the Borrower duly authorized, shall be deemed to
be a part of this instrument as fully and to the same extent as if incorporated verbatim herein.

SECTION 7. NEGOTIATED SALE NECESSARY. It is hereby found,
ascertained, determined and declared by the Authority that a negotiated sale of the Bonds is in
the best interest of the Authority and is found to be necessary on the basis of the following
reasons as to which specific findings are hereby made:
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A. Industrial development revenue bonds are traditionally placed privately or sold by
negotiated sale and consequently a competitive sale of the Bonds would in all probability not
produce better terms than a private placement or negotiated sale.

B. The Bonds are payable solely from the proceeds of the Financing Agreements and
therefore the cost of issuance of the Series 2021 Bonds, which must be borne directly or
indirectly by the Borrower, would most likely be greater if the Series 2021 Bonds are sold at
public sale by competitive bids than if the Bonds are sold at negotiated sale. The Authority does
not have a direct financial interest in the terms of sale.

C. The type of Bonds to be issued by their nature do not benefit from a public
offering.

SECTION 8. AWARD OF BONDS. The private placement of the Bonds to the
Lender at a price cqual to the principal amount thereof is hereby authorized. The Lender, as
purchaser of the Series 2021 Bonds, has provided, or prior to the issuance of the Bonds will
provide, to the Issuer a disclosure statement containing the information required by Section
218.385(6), Florida Statutes, and the Lender shall also provide a truth-in-bonding statement.
Disclosure containing such statutorily required information shall be acceptable to the Issuer and
the Issuer will not require any further disclosure from the Lender.

SECTION 9. EXECUTION OF BONDS AND AUTHORIZATION OF ALL
OTHER NECESSARY ACTION. The proper officers of the Authority are hereby authorized
and directed to execute the Bonds, by manual or facsimile signature, when prepared and to
deliver the samie to the Lender upon payment of the purchase price therefor. The Chairman, Vice
Chairman, Secretary, Assistant Secretary, and Holland & Knight LLP, as the Authority’s
Counsel, are designated agents of the Authority in connection with the issuance and delivery of
the Bonds, and are authorized and empowered, collectively or individually, to take all action and
steps to execute and deliver any and all certificates, instruments, opinions, documents or
contracts on behalf of the Authority which are necessary or desirable in connection with the
execution and delivery of the Bonds and which are not inconsistent with the terms and provisions
of this Resolution and other actions relating to the Bonds heretofore taken by the Authority.

SECTION 10. NO PERSONAL LIABILITY. No covenant, stipulation, obligation
or agreement herein contained or contained in the Bonds, the Financing Agreements or any other
document exccuted and delivered in connection with the issuance of the Bonds (collectively, the
“Bond Documents™) shall be deemed to be a covenant, stipulation, obligation or agreement of
any officer, member, agent or employee of the Authority or its governing body in his individual
capacity, and neither the members of the Authority, the Authority nor any official executing the
Bonds shall be liable personally thereon or be subject to any personal liability or accountability
by reason of the issuance thereof.

SECTION 11. NO THIRD-PARTY BENEFICIARIES. Except as otherwise
expressly provided herein or in the Bond Documents, nothing in this Resolution or in the Bond
Documents, expressed or implied, is intended or shall be construed to confer upon any person,
firm or corporation other than the Authority, the Borrower and the Lender any right, remedy or
claim, legal or equitable, under and by reason of this instrument or any provision thereof or of
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the Bond Documents. This Resolution and the Bond Documents are intended to be for the sole
and exclusive benefit of the Authority, the Lender, the Borrower and the holders from time to
time of the Bonds.

SECTION 12. PREREQUISITES PERFORMED. Except as set forth herein, all
acts, conditions and things relating to the passage of this Resolution, to the issuance of the
Bonds, and to the execution of the Financing Agreements, required by the Constitution or laws
of the State of Florida to happen, exist, and be performed precedent to and in the adoption
hereof, and precedent to the issuance of the Bonds, and precedent to the execution and delivery
of the Financing Agrcements and the other Bond Documents, have happened, exist and have
been performed as so required. The Authority’s performance under this Resolution shall be
expressly subject to the following conditions: (a) the Authority shall have received evidence of
the adoption by the Board of County Commissioners of Orange County, Florida of a resolution -
to provide its approval of the issuance of the Bonds for state and federal tax law purposes, and
(b) the Authority shall have received evidence of the adoption by the governing boards of the
Other Jurisdictions of resolutions to provide its approval of the issuance of the Bonds for federal
tax law purposes and the authorization of the execution, delivery and recording of the Second
Amendments and, (c) the Authority shall have received evidence of the filing of the Second
Amendments in the appropriate official public rewards of the County and the Other Jurisdictions.

SECTION 13. GENERAL AUTHORITY. The members of the Authority and its
officers, attorneys or other agents or employees are hereby authorized to do all acts and things
required of them by this Resotution and the Bond Documents; or desirable or consistent with the
requirements thereof, for the full, punctual and complete performance of all the terms, covenants
and agreements contained in the Bonds, the Bond Documents and this Resolution.

SECTION 14. SEVERABILITY OF INVALID PROVISIONS. If any one or more
of the covenants, agreements or provisions herein contained shall be held contrary to any express
provision 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 15. REPEALING CLAUSE. All resolutions of the Authority or parts
thereof in conflict with the provisions herein contained are, to the extent of such conflict, hereby
superseded and repealed.

SECTION 16. EFFECTIVE DATE. This Resolution shall bécome effective
immediately upon its adoption. '

[Signature Page Follows]
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PASSED AND ADOPTED this 20" day-of April, 2021. ‘

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

- By: [ et .

I\?an#: ’ﬁﬂﬂ PMIC kv

Its:_ A

ATTEST:

By: (M-f\ /é‘/

Casey Barnes, Secretary
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Orlando Sentinel

ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
NOTICE OF MEETING AND PUBLC HEARING

For the purpases of Section 147(f) of the Internal Revenue Codr, notice is hereby given that the
Orange County Industrial Developmant Authority {the “lssuer”) will hold a public mesting and
heiring with respect to, among other things, the proposed Bsuance and sale of not to exceed
$60,000,0000 in principa} amount of the issuer's Industrial Cevelopment Revenue Bonds, Serlas
2021 v 0ne or more series {the “Bonds”), al 2 meeting to be held on Apcil 20, 2021, beginning at
2:00 p.m. or as scon thereasfter as possible, at the in the Orange County Administration Center,
OMB Conferenice Room on the third ficor, 201 South Rasaling Avenue, Orfando, Florida 32801
The proceeds of the Bands will be used, in part, for the purpose of refunding and refmancing the
aoquisition costs, construction and equipping of cerfain socdial service centers and educational
Gcilities (the “Projects”), for the Catholic Diocese of Ortando, Florida, 3 judkially recognized
Cargoration Sole, which s a not-for-profit corparation existing under the comman law of the State
of Flonda {the “Diocese”) and Catholic Charities of Central Florids, Inc(“Catholic Charitles®}, a not-
for-peofit Florida corporation and refated entities thereto, which projects will include (i) an 111,491
aggregate square foot educational facility cansisting of muitiple buildings and related facHities
owned and/or operated by the Diocess Jocated at 3918 LPGA Bivd., Daytona Beach (the “City*),
Volusia County, Florida 32124 () an 31,225 aggregate square foot socal services center owned
and/or operated by Catholic Charities Iocated at 1771 N. Semoran 8ivd., Orfando, Orange County,
Fiorida 32607 {see map below), (i) an 195,505 aggregate square foot educational facility cwned
and/or operated by the Diocese focated at 3901 Edgewates Drive, Orlando, Orange County
("Orange County”), Florida 32804 (see map below), consisting of multiple hulldings and related
facilities, inchuding, without limitation a new approximate 27,000 square foot mixed use building
and an appcoximate 5,000 square foot music/band hullding: and {iv) 2n 33,840 aggrepata square
foot sotial services cemar owned and/or operated by the Diocese located at 401 Bishop Grady
Court, St. Goud, Osoeola County {"Osceola County”™), Florida 34769 .

i

The Bonds will be a limitad obligation of the issuer and will be payabile solely from the payments
payable by the Diocese and Catholic Charities. An agreement between the ksuer and the Diocese
and Catholic Charities will provide for the payments by the Diocese ang Catholic Charhies sufficient
10 pay debt service on the Bonds when due. The Bonds will be secured under an agreement
wherehy the Issuer will pledge the payments by the Dincese, Catholic Charities and other members
of the abligatad group for the benefit af the holders of the Bonds. The Bonds will not be a genetal
obligation of the issuer and will not in any way constitute a debt, kability or obligation of the State
of Florda, the City, Orange County, Osceota County or any other political subdivision of the Seate
of Florida. The Bonds will nat be pivabla from any tax revenues. .

The puhlic hearing will be conducted in a manner that provides a reasonable opportunity for
persons with differing views 1o be heard on both Ksuance of the Bonds and the location and
nature of the Projects. Any persan desiring to be heard on this matter is requested to attend the
public hearing or send a representative. Written commenis to be presented at the hearing may be
sibmitted ta the Metro Orando Economic Davelopment Commission at 301 East Pine Street, Suite
900, Orfando, Florida 32801, directed to the Secretary. Comments mada at the hearing are for the
consideration of the fsuer and the Board of County Commissioners of Orange County, the Clry
Commission of the CRy of Daytona Beach, Florida and the Board of County Commissioners of
Osceola County, Flarida,

Persons are advised that, if they decide to appeal any decision made at this hearing, they will need
arecard of the proceedings, and for such purpose, they may need to ensure that a verbatim record
of the proceedings is made, which record incfudes the testimony and evidence upon which the
appeat is to be hased. )
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to participate ia this proceeding should contact the istuer no fter then savan days prior to the
proceeding at thwe address given tn this notios or telephone: (407} 422-7159.

Dated: Apell 6, 2021

ORANGE QDUNTY (NDUSTRIAL DEVELOPMENT AUTHORITY
By: /o Carey Bamas, Sacrétary
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MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (this “Agreeinent”), dated as of this _2_‘ﬁ th
day of March, 2021, 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 the DIOCESE OF ORLANDO, FLORIDA, a judicially recognized not for
profit corporation existing under the common law of the State of Florida and a corporation
described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™)
(the “Diocese”) and CATHOLIC CHARITIES OF CENTRAL FLORIDA, INC., a Florida not
for profit corporation and a corporation described in Section 501(c)(3) of the Code (“Catholic
Charities) (the Diocese and Catholic Charities may be referred to hereinafter collectively as the
“Borrowers™).

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

()  The Issuer is a public body corporate and politic created by the provisions
of Part I1I 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 Code and applicable
regulations promulgated thereunder.

(b)  Inorder to improve the economic base of Orange County, Florida (“Qrange
County”) and the industrial economy in the State of Florida (the “State”), to promiote the economic
growth of Orange County 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 issue and sell its
Industrial Development Refunding Revenue Bonds, Series 2021 (Diocese of Orlando Project) in
one or more series (the “Bonds™).

(©) Borrowers proposes to utilize the proceeds from the sale by the Issuer of the
Bonds to: (i) currently refund one or more series of the Issuer’s outstanding industrial development
revenue bonds issued for the benefit of the Borrower (collectively, the “Projects™); (ii) finance, by
way of reimbursement for prior capital expenditures, a portion of the costs of constructing
educational facilities located on the campus of Bishop Moore High School, 3901 Edgewater Drive,
Orlando, Orange County, Florida 32801 in an amount not to exceed $7,000,000; and (iii) pay any
other “cost” (as defined in the Act), including financing costs associated with the issuance of the
Bonds.

(d) The Issuer intends to loan the proceeds of the Bonds to the Borrowers and
to enter into a tri-party loan or financing agreement with the Borrowers and a financial institution
as purchaser of the Bonds (the “Loan Agreement”) requiring the Borrowers 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.
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(e) The Borrowers or an affiliate or affiliates of the Borrowers intend 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.

® The Borrowers expect that the cost to finance, refinance and/or reimburse
all or a portion of the costs of the Projects will not exceed $65,000,000, inclusive of underwriting
commissions, and legal, accounting, tinancing and printing expenses.

(8) The Borrowers represent that the Projects will significantly contribute to the
economic growth of Orange County by themselves and by contributing to the growth potential of
the Borrowers, thereby expanding the local job base and the local tax base.

(h) The Borrowers request the Issuer to enter into this Agreement for the
purpose of declaring the Issuer’s intention to provide financing to pay the costs of financing,
refinancing and/or reimbursing all or a portion of the costs of the Projects.

6] The Borrowers represent that no portion of the proceeds of the Bonds will | '
be used to reimburse the Borrowers for costs of the Projects, except as permitted by the Code and
relevant Treasury Regulations.

) The Borrowers propose that the Issuer agree to issue the Bonds under the
Act in an aggregate principal amount not to exceed $65,000,000. 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 Borrowers). |

(k)  The Issuer has preliminarily determined, based upon representations made
by the Borrowers and without any independent investigation having been made by the Issuer, that
the financing, refinancing and/or reimbursing of all or a portion of the costs of the Projects by the
Issuer will be in furtherance of the purpose of the Act in that it will enhance the growth of the
Borrowers and will significantly contribute to the inhabitants of Orange County by promoting the
economy of Orange County and the State, increasing or preserving opportunities for gainful
employment and purchasing power, improving living conditions and otherwise contributing to the
prosperity and welfare of Orange County, the State and the inhabitants thereof.

0 The Issuer has preliminarily determined that the Bonds will be privately
placed with a bondholder in accordance with the Issuer’s policies and the Borrowers are fully
capable and willing to fulfill its obligations under the proposed financing agreement with the
bondholder.

- (m)  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 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 Borrowers of the terms and conditions
of this Agreement, the Issuer agrees as follows:
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(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 $65,000,000 for the
purpose of paying all or a portion of the costs 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 Borrowers, 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 financing, refinancing and/or reimbursing all or a portion of the costs of the Projects,
all as shall be authorized by the Act and mutually satisfactory to the Issuer and the Borrowers. The
Bonds shall not be deemed to constitute a debt, liability or obligation of the Issuer or of Orange
County, the State or of any political subdivision thereof, but such Bonds shall be payable solely
from the payments to be made by the Borrowers pursuant to the Loan Agreement. The Bonds
issued shall be in a principal amount not exceeding $65,000,000, and shall have such other terms
set forth in the term sheet included as part of the application the Borrowers have filed with the
[ssuer, and shall have such provisions for redemption, shall be executed and shall be secured as
hereafter may be requested by the Borrowers and agree to by the Issuer, all on terms mutually
satisfactory to the Issuer and the Borrowers. : '

(©) 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 the extent of such proceeds, to pay
the cost of financing, refinancing and/or reimbursing all or a portion of the costs of the Projects,
and will enter into the Loan Agreement with the Borrowers and the purchaser of the Bonds,
requiring the Borrowers 1o 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 the Bonds when and as the same become due and payable; to operate, repair, and
maintain the Projects at the Borrowers’ 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 financing and administration of the Projects which are not paid out of the
Bond proceeds or otherwise for so long as the Bonds remains outstanding.

(d)  Thatthe Issuer will assign (except for certain indemnity, notice, and consent
rights) all its right, title and interest under a financing agreement and the other documents executed
in connection with the Notes to purchaser.

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

(@)  That the Borrowers, at Borrowers’ at their 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 Borrowers to go forward with the
Projects).

(b) That the Borrowers will cooperate with the Issuer in making arrangements
for the sale and issuance of the Bonds in a principal amount not to exceed $65,000,000 and that to
the extent that the proceeds derived from the sale of the Bonds are not sufficient to finance,
refinance and/or reimburse all or a portion of the costs of the Projects, the Borrowers will supply
all additional funds which are necessary for such purposes.
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(c) That contemporaneously with the delivery of the Bonds, the Borrowers will
enter into such financing arrangements, indentures and related agreements as shall, in the opinion
of the Borrowers, the Borrowers’, their counsel, and the Issuer or Issuer’s counsel, including, but
not limited to, the Loan Agreement, be necessary or appropriate so that the Borrowers 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 Borrowers will take such further action and adopt such proceedings
as may be required to implement its undertakings hereunder.

(e) . That the Borrowers will provide a satisfactory opinion of counsel for the
Borrowers with respect to the due organization and existence of the Borrowers within the State,
Borrowers’ power and authority to own the Barrowers’ properties and to carry on the Borrowers’
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 Borrowers are a party,
including, but not limited to, the Loan Agreement or Loan Agreements 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 cowt or other agency of government or of the certificate of incorporation,
bylaws, and agreements, indentures or other instruments to which the Borrowers are a party or by
which the Borrowers or any of their property is or may be bound.

) That the [ssuer will have been provided, at the expense of the Borrowers, 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.

(&) The Bonds will only be placed with or otherwise sold to accredited investors
(as defined in Regulation D under the Securities Act of 1933, as amended) or qualified institutional
buyers (as defined in Rule 501 under Regulation D) and each initial purchaser or beneficial owner
shall provide a written certification to the Issuer regarding its status as an accredited investor or
qualified institutional buyer, and future owners shall be accredited investors (as defined in
Regulation D under the Securities Act of 1933, as amended) or qualified institutional buyers (as
" defined in Rule 501 under Regulation D) and such Bonds shall be offered and sold in minimum
denominations of not less than $250,000.

(h)  That all risk of loss to the Projects will be borne by the Borrowers.

4, General Provisions.

(a) The Issuer and the Borrowers agree that the Borrowers shall provide or
cause to be provided all services incident to the operations of the Projects, including, without
limitation, the provision of money to pay the cost thereof, and the Issuer shall have no
responsibility for providing any of such services or any liability therefor.
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(b)  All commitments of the Issuer and of the Borrowers pursuant to this
Agreement are subject to the condition that the Issuer and the Borrowers 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 arrarigeiments 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.

(¢) [f the [ssuer deelines to issue the Bonds, if the Borrowers abatidon their 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 Borrowers agree to pay all
costs and expenses of the Issuer including, but not limited to, 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 Borrowets.

(e) The Borrowers hereby agree 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.

¢

H The Borrowers agree to indemnify, defend and hold harmless the Issuer, its
members and its agents against any and all liability, loss, costs, cost overruns, expenses, charges,
claims, damages and attorney’s fees of whatever kind or nature (other than due to the fraud or
intentional misconduct of such indemnified party), which the Issuer, its members or its officers,
agents, employees or any Person who controls the Issuer with the meaning of the Securities Act of
1933 (together “Issuer Parties”) may incur or sustain by reason or in consequence of the
relationship existing between the Issuer and the Borrowers with respect to the execution and
delivery of this Agreement, the issuance and sale of the Bonds or the acquisition, construction,
operation and equipping of the Projects, as applicable; or the financing, refinancing and/or
reimbursing all or a portion of the costs of the Projects. The Borrowers acknowledge and agree
that they shall be responsible for the fees and expenses of the Issuer and of the Issuer’s Counsel,
whether or not the Bonds are issued, and shall pay such fees and expenses promptly upon receipt
of an invoice therefor. Additionally, if requested by Issuer’s Counsel, Borrowets shall provide a
reasonable retainer to be applied against such fees and expenses.

(g) In any event, the provisions of this Agreement shall be superseded by any
financing arrangement entered into by the Issuer and the Borrowers 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.
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(h)  The financing arrangements to be entered into in connection with the
1ssuance of the Bonds shall provide that the Borrowers shall not discriminate among persons on
the basis of their race, religion or national origin.

(1) The Borrowers acknowledge and agree that upon the successful sale of the
Bonds, fees as hereinafter stated shall be due and payable:

(1) 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,
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.

@) The Borrowers acknowledge and agree to pay whether or not the Bonds are
delivered as provided herein (not later than one year from the date hereof unless otherwise agreed
by Issuer’s Counsel and/ or Bond Counsel):

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

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

(k)  The Borrowers acknowledge and agree that, in addition to the other
conditions sét 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.

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
Borrowers will provide to the Issuer:

(a) evidence that the Bonds will be privately placed in accordance with the
Issuer’s policies;

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

(¢)  the approving opinion of Nelson Mullins Riley & Scarborough LLP. (or
other nationally recognized bond counsel selected by the Borrowers and approved by Issuer, which
approval shall not 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;

(d)  if the principal amount of the Bonds to be issued is $10,000,000 or more,
evidence that the Borrowers have retained a financial advisory firm, properly licensed with one or
more of the following: the National Association of Securities Dealers, the Municipal Securities
Rulemaking Board, the Securities and Exchange Commission, and the Florida Statutes to advise
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the Borrowers or the Issuer concerning structuring the Bonds, marketing the Bonds, and the
investment or disposition of Bond proceeds.

(e) - evidence satisfactory to Issuer’s counsel that the zoning of the land

comprising a part of the Projects is appropriate for the Borrowers’ intended use of the Projects;
and

' ® 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 Orange 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 4 governmental agency, whether local, state or federal, nor as to the result of
any judicial action, which may affect in any way the issnance of the Bonds or the Projects; and the
Issuer shall not be responsible nor held liable for any costs or damages incurred by any party as a
result thereof.

[Signature Pages Follows]
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IN WITNESS WHEREQF the parties have executed and delivered this Agreement as of
the day and year first above written.

“ISSUER”

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT/AUTHORITY

(AUTHORITY SEAL) O /
By:

(,hzu man

ATTEST:

(oo

Secretary

S-1
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[Nant

ACCEPTED:
“BORROWERS”

DIOCESE OF ORLANDO

AN

Na.me Kevin Casey
Title: Chief Financial Ofﬁcer



CATHOLIC CHARITIES OF CENTRAL
FLORIDA, INC.

S AR

Name: Kevin Cagev

Title:_Authorized Agent
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ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

Minutes of Regular Meeting Held on
April 20, 2021

A Regular Meeting of the Orange County Industrial Development Authority
(the “Authority”) was held at the Orange County Administration Center, 201 S. Rosalind Avenue,
Orlando, Florida 32801 at 2:00 p.m. on April 20, 2021. Present throughout the meeting were
Chairman Paul Michelotti, Vice Chairman Justin Vermuth, Authority Members Mark Gonzalez,
Betty Hernandez, and Julio Rocha and Secretary Casey Barnes. The Authority members present
constituted a quorum of the members of the Authority. Also in attendance were Glenn A. Adams
and paralegal Kathy Foley-Barry of Holland & Knight LLP (“H&K?”), general counsel to the
Authority, and Danielle Philippe of the Financial & Business Services Division of Orange County.
Michael Wiener of H&K participated by telephone.

Chairman Michelotti presided at the meeting. He called the meeting to order at
approximately 2:03 p.m.

The first matter to come before the meeting was the approval of the minutes of a special
meeting of the Authority held on March 24, 2021, the most recent previous meeting of the
Authority. A draft of the proposed minutes previously had been delivered to each of the members
of the Authority.

A motion to approve the minutes as distributed was made by Ms. Hernandez, seconded by
Mr. Gonzalez, and unanimously adopted. ’

The next order of business to come before the meeting was to call for public comment;
there being nonc, the Chairman moved on to the next matter of business.

The next item on the agenda was a presentation by Joseph Stanton of Nelson Mullins Riley
& Scarborough LLP, Bond Counsel to the Catholic Diocese of Orlando, Florida (the “Diocese™)
and Kevin Casey, Chief Financial Officer of the Diocese. Also present was Tim Kiley of Wye
River, Financial Advisor to the Diocese. Mr. Stanton and Mr. Casey gave a brief presentation. A
few questions from the Authority Members were asked and answered.

' Following the presentation, Chairman Michelotti conducted a TEFRA Public Hearing,
pursuant to and in compliance with Section 147(f) of the Internal Revenue Code, on behalf of the
Authority.

ISSUANCE BY THE
ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY OF
INDUSTRIAL DEVELOPMENT REVENUE AND REFUNDING BONDS

The Chairman stated the following:
“This public hearing is being conducted pursuant to the requirements of the federal Tax

Equity and Fiscal Responsibility Act of 1982, as amended by the Tax Reform Act of 1986,
collectively referred to for purposes of this hearing as “TEFRA” required by Section 147(f) of the
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Internal Revenue Code of 1986, as amended (referred to as the “Code™). TEFRA requires that in
order for the interest on private activity bonds to be exempt from federal income tax, such bonds
and the projects which they will finance must be approved by either a voter referendum or by an
applicable elected representative after a public hearing following reasonable public notice.
John G. Noonan, as Bishop of the Diocese of Orlando, Florida, his successors in interest and
assigns, a corporation sole, which is a not for profit corporation existing under the common law of

" the State of Florida and Catholic Charities of Central Florida, Inc., a Florida not for profit

corporation, which are organized for charitable, religious and educational purposes within the
meaning of Section 501(c)(3) of the Code and are referred to collectively as the “Borrower,” have
requested that the Orange County Industrial Development Authority (the “Authority™) issue its
industrial development revenue and refunding bonds or notes in one or more series in an aggregate
principal amount not to exceed $60,000,000, which are referred to herein as the “Bonds.” The
Borrower will be solely obligated to repay the Bonds from its revenues and other security pledged
to the repayment of the Bonds. The Authority will have no financial obligation for repayment of
the Bonds.

Upon conclusion of any testimony given at this hearing, the Authority will be asked to
adopt a resolution requesting that the Board of County Commissioners of Orange County, Florida,
approve, solely for the purposes of Section 147(f) of the Code, the issuance by the Authority of
the Bonds.

A Notice of Public Hearing was published in The Orlando Sentinel, a newspaper of general
circulation in Orange County, Florida (the “County™), on April 6, 2021, advising that the Authority
would hold a public hearing on April 20, 2021, at 2:00 p.m. or soon thereafter, at the Orange
County Administration Center, OMB Conference Room on the third floor, 201 South Rosalind
Avenue, Orlando, Florida 32801, on the proposed issuance of the Bonds.

We will now conduct the public hearing on the proposed issuance by the Authority of the
Bonds in an aggregate principal amount not to exceed $60,000,000.

As requested by the Borrower, the Bonds will be issued by the Authority for the benefit of
the Borrower and the proceeds from the sale thereof will be loaned to Borrower for the following
purposes:

Proceeds of the Bonds in a principal amount not exceeding $60,000,000 are expected to be
applied, together with other available funds, for the purposes of (i) refunding and redeeming those
certain Orange County Industrial Development Authority Industrial Development Refunding
Revenue Bonds (Catholic Diocese of Orlando Project), Series 2010A, 2010B and 2012A and
Industrial Development Refunding Revenue Bonds (Catholic Charities of Central Florida, Inc.
Project), Series 2012B which were issued to finance or refinance all or portions of: (1) an 111,491
aggregate square foot educational facility consisting of multiple buildings and related facilities
owned and/or operated by the Diocese located at 3918 LPGA Blvd., Daytona Beach, Volusia
County, Florida 32124, (2) an 31,225 aggregate square foot social services center owned and/or
operated by Catholic Charities located at 1771 N. Semoran Blvd., Orlando, Orange County,
Florida 32807, (3) an 195,505 aggregate square foot educational facility owned and/or operated
by the Diocese located at 3901 Edgewater Drive, Orlando, Orange County, Florida 32804,
consisting of multiple buildings and related facilities, and (4) an 33,940 aggregate square foot
social services center owned and/or operated by the Diocese located at 401 Bishop Grady Court,
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St. Cloud, Osceola County, Florida 34769; (ii) financing certain capital improvements to an
educational facility owned and/or operated by the Borrower and located at 3901 Edgewater Drive,
Orlando, Orange County, Florida 32804, consisting of an approximately 27,000 square foot mixed
use building and an approximately 5,000 square foot music/band building, and (iii) financing the
costs of issuance of the Bonds.

All of the improvements described above are or will be owned and operated by the
Borrower.

Orange County, Florida will neither issue, nor be obligated in any manner on the Bonds.

Testimony will now be heard by anyone desiring to speak on the proposed issuance of the
Bonds.

Is there anyone who wishes to speak or file written testimony on this matter?

Let the record reflect that there are no members of the public in attendance (either in person
or telephonically) and wishing to speak or file written testimony.

This concludes the public hearing scheduled for today.”

Chairman Michelotti concluded the public hearing and then read the proposed resolution
that previously had been circulated to the Authority members.

Based on the foregoing, a motion was made by Mr. Rocha and seconded by Vice Chairman
Vermuth that the Authority approve Resolution 2021-02 which is attached to these minutes as
“Exhibit A” and captioned:

RESOLUTION NO. 2021-02

A RESOLUTION OF THE ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY, PROVIDING FOR THE ISSUANCE OF ITS
INDUSTRIAL DEVELOPMENT REFUNDING REVENUE BONDS
(CATHOLIC CHARITIES OF CENTRAL FLORIDA, INC. AND DIOCESE OF
ORLANDO, FLORIDA PROIJECTS), SERIES 2021A AND SERIES 2021B,
COLLECTIVELY, IN AN AGGREGATE PRINCIPAL AMOUNT OF NOT TO
EXCEED $60,000,000 TO CURRENTLY REFUND ALL OR A PORTION OF
THOSE CERTAIN OUTSTANDING ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY INDUSTRIAL DEVELOPMENT
REFUNDING REVENUE BONDS (CATHOLIC DIOCESE OF ORLANDO
PROJECT), SERIES 2010A, 2010B AND 2012A AND INDUSTRIAL
DEVELOPMENT REFUNDING REVENUE BONDS (CATHOLIC CHARITIES
OF CENTRAL FLORIDA, INC. PROJECT), SERIES 2012B, TO PAY FOR
CERTAIN CAPITAL IMPROVEMENTS TO AN EDUCATIONAL FACILITY
TO BE OWNED AND OPERATED BY THE CATHOLIC DIOCESE OF
ORLANDO, FLORIDA OR AN AFFILIATED MEMBER OF ITS OBLIGATED
GROUP, AND TO FINANCE THE COSTS OF ISSUANCE OF SUCH BONDS;
PROVIDING FOR THE RIGHTS OF THE HOLDERS OF SUCH BONDS;
PROVIDING FOR THE PAYMENT THEREOF; AUTHORIZING EXECUTION
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AND DELIVERY OF A FINANCING AGREEMENT RELATING THERETO;
PROVIDING FOR THE NEGOTIATED PRIVATE PLACEMENT OF THE
BONDS; MAKING CERTAIN OTHER COVENANTS AND AGREEMENTS IN
CONNECTION WITH THE ISSUANCE OF THE BONDS; PROVIDING FOR
CONFLICTS; AND PROVIDING AN EFFECTIVE DATE.

Chairman Michelotti asked if there were any further discussion on the motion. There being
no further discussion, Chairman Michelotti called for a vote on the motion. Voting in favor were
Chairman Michelotti, Vice Chairman Vermuth, Mr. Gonzalez, Ms. Hernandez and Mr. Rocha.
There were no negative votes. Chairman Michelotti announced that the motion carried and that
Resolution 2021-02 was adopted.

The next item to be addressed on the agenda was a discussion regarding possibly updating
the Guidelines of the Authority with respect to (i) whether the Authority should require nine (9)
physical copies of the application as currently required; and (ii) whether the Authority should
continue to cap its fees at $75,000. Mr. Adams mentioned that, at last month’s meeting,
Ms. Hernandez (i) proposed that the Authority consider amending the Guidelines to require only
two (2) physical copies of the application and an electronic copy of the application; and
(ii) requested additional data regarding what other Industrial Development Authorities across the
State are charging as fees. Mr. Bames gave a report summarizing information that he had received
from other Industrial Development Authorities regarding their fee structure. Chairman Michelotti
requested additional information on how additional fees collected by the Authority would be used
if the cap is removed. Mr. Barnes agreed to provide that information at a future meeting.

A motion was made, was seconded and was unanimously adopted to update the Guidelines
of the Authority in the form attached hereto as “Exhibit B” which reduces the number of physical
applications required to be submitted by an applicant from nine (9) to two (2) and also requires
that an electronic copy of the application be submitted to the Secretary of the Authority.

There being no further business, the Chairman adjourned the meeting at approximately
3:10 pm.

Respectfully submitted,

Casey Barnes, Secretary

#83799017_v2
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Exhibit A

RESOLUTION NO, 2021 - 0 &

A RESOLUTION OF THE ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY, PROYIDING FOR THE ISSUANCE
OF ITS INDUSTRIAL DEVELOPMENT REFUNDING REVINUE
EONDS (CATHOLIC CHARITIES OQF CENTRAL FLORIDA, INC, AND
IMQCESE OF QRLANDO, FLORIDA PROJECTS), SERIES 20214 AND
SERIES 20218, COLLECTIYELY, IN AN AGGREGATE PRINCIPAL
AMOUNT OF NOT TO EXCEED S60,0004H1 TO CURRENTLY
REFUND ALL Ok A PORTION OF THOSE CERTAIN QUTSTANDING
ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
INDUSTRIAL DEVELOFMENT REFUNDING REVENUE BONDS
(CATHOLIC DIOCESE OF ORLANIDXG PROJECT). SERIES 20104,
20108 AND 200ZA AND INDUSTRIAL DEVELOPMENT REFUNDING
REVENUL RONDS (CATHOLIC CHARITIES OF CENTRAL
FLORIDA, INC, PROJECT), SERIES 2012B, TO I'AY FOR CERTAIN
CAPITAL IMPROVEMENTS TO AN EDUCATIONAL FACILITY TO
BE OWNED AND OPERATED BY TIHE CATIHOLIC DIOCESE OF
ORLANDO, FLORIDA OR AN AFFILIATED MEMBER OF ITS
OBLIGATED GROUP, AND TO FINANCE THE COSTS OF 15SUANCE
OF SUCH BONDS; PROVIDING FOR THE RIGHTS OF THE
HOLDERS OF SUCH BONDS: PROVIDING FOR THE PAVMENT
THEREQF; AUTHORIZAING EXECUTION AND DELIVERY OF A
FINANCING AGREEMENT RELATING THERETQ; PROVIDING FOR
THE NEGOTIATED PRIVATE PLACEMENT OF THE BONDS;
MAKING CERTAIN OTHER COVENANTS AND AGREEMENTS IN
CONNECTION WITH THE ISSUANCE OF THE BONIS; PROVIDING
FOR CONFLICTS; AND PROVIDING AN EFFECTIVE DATE.

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

SECTION (. AUTHORITY FOR THIS RESOLUTION, This Resolution is
adopted pursuant to the provisions of Chapter 159, Pans [} and 181, Florids Statules as amended
and other applicable pravisions of law {the “Act’™),

SECTION 2, FINDINGS. It is berehy ascertained, determined and declared as
follows: . :

A The Orange County Indusirinl Developient Autherity (the “Authority™) is
authoried by e Act W oanke and eseoele Roancing agreements, oontraees, deeds sl olher
instruments necessary or convenient for the purpose of {cilitming the financing of the
acquisilion, constroction and equipping of projects as defined in the Ad, including machinery,
equipment, land, righs i land and other apputeninces and facilities related thereto, 10 the end
that the Aathority may be able 10 promote the ceonomic growth of Orange County (the
*County™) and the State of Florida, increuse opporlunilies for painful employment and othervise
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cantribute o the wellnne of the Comnty and 1he State of Florida and its inhobilants, and to linance
or wefinancy the cosl of such projects by the issuance ol its revenue honds,

15 The Auwthority has peeviously spproved and cxecuted a Memorandum of
Agreement willy Jobin G. Noonan, as Bishop of the Diocese of Oclanda, his sweeessors in interest
and assigns, & corporation sole (the “BDiocese'} and Catholic Charities of Central Finnida, Inc.
("Cutholic Chanities™ and together with the Divcese nd aoy abiliaed members ol the Diocese's
obligated group, the YBomrower™), whereby the Authority ageeed, subjoer fo certain coirditions
and spprovals. 1o issue the Bonds (as defined below) in an amount of up w $60,000,000 and to
loam 1he procecds of such honds to the Bortowet [or the purposes of: (i) refunding and redeeming
those certwin Omnge County  [odestrial evelopment  Antherity  Industrial  Development
Fefunding Revenue Bonds (Catholic Divcese af Orlando Project), Series 20104, 20108 and
20024 and Indugitind Development Refunding Roveaue Beonds {(Catholic Charities of Centrut
Florida, Inc. Projeet), Series 20128 (collectively, the “Refunded Bonds™§ which were issued 1o
finance ot tefinance all or portions oft {1y an V11491 epgregnle squars [oot educational facility
consisting of wml{iple buildings and relared Facilitios owned andéior opernx by the Diocese
located ne 3918 LPGA Blvd., Dayione Beach (the “City™), Valusia County, Florida 32124, (2) an
31225 uppregate squarne foot social seevices certer owned sndfor operated by Cathalic Charitees
located at [771 N. Semvoran Blvd,, Orlando, Orange County, Flocida 32807 (see map below). (3)
an 195,505 agpregate square foot educational facility awned andior operated by the Diocese
located ol 3901 Edpewnter Drive, Orlando, Orange County, Florida 33804 (see map below),
consisting ol mautiple buildings and related freilities, inclwding, withawt limitation; and {4) an
33,M0 agpregate square (oot socisl services center owned andfor opeested by the Diocese
located at 401 Bishop Geady Court, St Cloud, Osceola County (~“Oscenla County™), Florda
33769 {rollectively, the "Praject™}; (i} (inancing certain capital improvemenls o an oducitioial
Cactlity owned andior aperated by e Borrower and located at 3901 Edpewater Drive, Crlando,
Omnge County, Flonida 32804, consisting of an approximately 27,000 square oot mixed use
building und sn approximutely §,000 square oot musiviband building, and (i6) Goancing te
¢osts of issuance of the Bonds,

C. As represented @ the Awhority, the Borrower has caused STT Instijutionai &
Government. Inc, {the “Lender™ to deliver s commitent 1o purchasc the Bonds,

13 The principal of and interest on the Bonds and alb payiments required under the
documenis relating theretn shall be payable solcly from the procoeds derived by the Authority
from moneys recenved pursuant to onc or mene Finencing Agreemenis Lo be daled as of the date
of issmnce of the Bomds (e “Fmascing Aprevinents™h by and between dre Awthory, the
[enderand the Banewer, The Authority aball nover be reguired o (i) levy ad valoeem 1axes an
any pooperty within ils wrritoriul limits © piy e priscipal of and preminm, if uny, and interess
en the Bonds or (0 make any other payments refating 1o e Bonds ot the Project, or (il} pay the
samie from any [unds ol tle Authorily other than those derivexd by the Authority under the
Fistwetng Agreements; and such Bonds shall not constitste a lien upon any propey owned by
or situated within 1he terrtorial limits al’the Autharity except tve Praicet, The Awthority has ne
\axiTg power.

E. The Awhority has proviously ontered inde interlocal agrecments and  [arst
amemdmens W soch imerlocal agpecments with Osceols Couwnty, Flonida, and the Cily of
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Diytona Beach, Florida (colleclively referred to herein as the “Other lurisdiciions™) in
conncetion with the issuance of the Refmded Bonds {the #Original Interlocal Apgreements™),
The Aubority will in accordamee 10 the tetms hercol and the Other Jurisdiclions will be
requesied fo enter into second amendments ta such inteelocal agrecments (the “Second
Amendrents” together with the Original ntedoeal Agreements, the “Interlocal Agrecments™) as
may be neeessary or desivhle, 1o issie Boads for e portians of fhe Project beated in the Bimis
al such respective Other Jurisdictions, and Gle sech amendments in the public revords of the
respoelive Other Junisdictions stud in the County on or betore the dale of issuance of the: [Fands,

F. Bosed solely upon the representations of the Borrower with megpeet 10 the
Projects, the Peojeets aee “educanonnl fucilitics” and “social service comter lacilities,™ ond
"progeeta” within the meaning and confemplagon of the Act are appropriate 1o the needs and
cireumsiznies of, and shall meke a significant contribution 1o the econacmie prowil of the
County, the Cily and QOsecola County, shell provide or preserve gainlid employmentt, increase
educational opparlunities, and sholl seeve o public purpose by advencing the coonemic rosperity
and the gencral wellaee of the State of Floridi aml its people, and hy improving living conditions
within the Sue,

G. The use of the Intcrlocal Agreoments is aslherized puesuant to Seclion 163,01,
Flerida Staluies (the “Timerlocal Act™), which provides that the interdocal Act permit local
povermmenta| vaily to make the most efficient use of their powers by enabling them to conporate
with athier localities on a basis of mutes]l advantige and thereby Lo provide services and Tacilitics
it & manner and pursuant o foons of governmentad organization that will accord best with
peapraphic, ¢canamie, population, and ather factors influencing the needs and development of
local communities.

i Pursuant 1o the Act, the legislature Tound that it was necessary and in the public
infcrest to facilitate ie Ninancing of (e projects provided for wnder the Act and 10 Facilitate and
encoucepe the planning and development of these projects without sogard to the bounderics
between counties, municipalities, special districts, and alber locak govermmental bodies or
agencies in order to mote effectively amd elficienty serve the intercsts of the greatest number of
people i the widest arca practicable,

L Pursuant to the Aet the Issuer will serve as & condudt issuer, in accordance with
the Act to lend fumds Lo the Borsower in acaordance with the terms of the Interlacal Agreements,
Gnonce and refinsmes the Projeely in the Comy, the City and Osceole Conty and ihe Issuer will
nel operste outsie of the County but will only lond funds to the Borrower in accordance with
the terins of e Totorboca! Agreements su iU may linunee and relinonce the Projects in the
Cuounty, the City and Qsccola Conunty.

1. The use of the interlocul Agreemonts to allow the lssuer to finance the Projects
locuted tn dhe Coumly swnd the Projects Toeed in the City and Osceole County, Flerida through
one tromsaction will result in auhsiantinl cost savings related to the isswance af 1he Serics 202)
Boends, will save resources of (he Bommower, sove the City and Osceols County from huving to
provide duplicative services and 10 more efficiently serve the proalest number of poople in the
wadest area praciicible,
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K. Based solely wpon the fepeosentations of the Bomower with respect to the
Projects, the availahility of tinancing by means of indusicial development revenue bonds is an
imponant inducement © the Borrower W proceed with the finamcing ond refinancing of
meguisition, consgruction and equippmg of the Prajeets.

L. Netice of o public heariing o be held before the Issuer v the date hereot, inviting
cotmments and discuzsion conceming the issusnce of the Serics 2021 Bands by the Issuer o
linance the Projects was pablished in The Orlando Sentinel, o newspaper of general circulation
in the County Florida, at least T days prior 1o the date beroof.

M. Following such notice, 1 public beaving was beld by tw Issuer o the date hereof,
during swhich comments and discusgions concerning the issuance of the Series 2021 Bonds ta
fivance the Projects, were cogquested snd heard,

M. The Borrower hos represenied adeguale privision hus been made the oparation,
repair and maintenance of the Prajects at the expense af the Rorower and for the puyment of e
principal of, peemiven, iTany, ond interest on the Series 2021 Bonds,

92 The purposes of the Al will be more effectively served by awarding, or caosing
to be awirded, contracts for the construction, improvemen, insiallation and equipping of the
Project upon o negatigied bagis rather han by awarding, or causing 0 be awanded, such contracts
based on campetitive bids.

P The Boreower I financlally respensible based on the criteda eslablished by the
Act, the Harrower is fully copable and willing 1w [ullil s obligations under the Financiog
Agreements (herehwfter defined), including the obligation 0 repay the loan in installments in the
ameounts and at the times required, the obligation Ly opeeate, repair and maingain the Projects at
the Barrower's own expense it sueh other obligations and tesponsibilitics as ace Impimsed under
the Financing Apreements. The payments to be made by the Borrower 1o the Iasuck and the other
sceurity providod by the Finaseing Agresmenls s mleynate within the meuning of the At for
the security of the Seres 2021 Bands.

) The Isstier 1% not obligated o pay (the Series 2021 Bonds escept from the proceeds
derived from the repsyment of the an by the Bomower, or from Gie other seeurily pledged
therelor. The Series 2021 Bonds shall not be deemed 1o constinite a debd; liability or obligation,
ar @ pledge of the (3ih ol credit or laxing power, of the County, Oscevla County, the City or
the State of Florida pr any political subdivision thercol, but the Serics 2021 Bonds shall be
payable solely from the reveones and proceeds to he dedved by the Issuer fony payments
received under the financing agreements entered into belween the sseer and the Borrower. The
lssucr has i taxing power.

SECTION 3. REFUNDING AUTHORIZED. The refunding of the Refunded
[3onds through the issuance of the Bonds in the manner peovided in the Financing Agreemcens is
Bereby autharized,

SECTION 4. AUTHORIZATION GOF BONDS, Obligations of 4 Authority jo be

known @ “laduserial Developtueat Refunding Revenue Bonds (Catholic Charities of Cemral
Florids, Ine, and Catholie Diocese of Orlando, Florido Projects). Senies 2021A and Scrics
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20218" (collectively, the ~Serice 2021 Bonds™), are horeby amthorized 1o be issued in the
ageregale principl amewnt of nod execeding Sixty Million and 00X Dollars ($62.000,000), in
the fom and mannet descrabed in the Flnuneing Agreements. The Bonds will be dated the date
af delivery and shall metuze in such years and amounts, will contain such redemption provisions,
and will bear sterest at such rtes (oot exceading the maximum futerest rate penitted by the Act
o by other applicable provision of law), as provided in the Financing Agreements,

The Series 2021 Bonds aud the premium, if any, and the intcrest thereon shall not be
decmed to constitate & peneral debt, lability or obligation of the Tsswer, he County, the State ot
any polilical subdivision thoveof, or a pledge of the Grth and ctedit of the Issuer, the County, the
Slate or uny politicul subdivision thereol, bt shall be payable solehy from the revenucs provided
therelon, and Lhe Tssuer is ot ablipaed o pay (we Seeies 2021 Bonds or the interest thereon
except from the revenwes and peacceds pledged thercfor and meither Lhe Taith and credit of the
[ssuer, por the taxing power of the County, the Siate or any pelitival subdivigion thergel is
pledged (o the payment of the principal of or the Interest on the Bonds. The 1ssuwer bus no taxing
prwTy.

SLCTION 5, AUTHORIZATION OF EXECUTION AND DELIVERY OF
FINANCING AGREEMENTS. The Financing Agreements, n substandially e fomm an file
with the Secretlury of the Authority snd aached as Exhibit A hereta, witl such ehanpes,
alterations and corrections as may be mpproved by the Chainnnn or YWice Chaimman and the
Secretiry ar Assisant Scoretary of he Authority, such appeoval to be presumsed by their
execution thereof, are hereby epproved by the Authority, and the Authority herebw aulherizes
and dircets the Chatrman o (he Viee Chairmin Lo exccute, aad 1the Secrelsry or Assislant
Secrelary 1o silest under Lhe seal of the Authority, the Financing Agreements and 1o deliver o the
Botrower the Financing Apgreemenls, ol of the provisions of which, when exceuted and
delivered by the Authority as asthorized hevela and by the Borower duly anthorized, shall be
decetied 1o be a part of this instrument a5 [ully and to the same cxtem sz i incorparaied verbatim
herein.

SECFION 6. AUTHORIZATION OF EXECUTION AND DELIVERY OF
SECOND AMENDMENTS. The Second Amendmers, in substantiolly the oo on fike with
the Sceretury of the Authozity and autached 35 Exhibit B (Coneposite) herato, with such changes,
altemtions and comcetinns as may be appeoved by the Chainman or Vice Chairman and the
Seerciary or Assistant Secretusy of the Adthorily, sueh approval ©© be prosumed by their
execiian thercaf, are horehy approved by e Awuthonty, and the Muthorily hereby authorizcs
il dircets the Chainnan or the Viee Chaimim 0 execute, amk the Secretary o Assistaml
Seeretory o atlest urader the seal of the Autharity, the Second Amendments and 1o deliver to the
Borrower the Second Amendinents, all of {he provisions of whtch, when executed amd delivered
by e Authority as suthorized hercin and by the Boreower duly awihorized, shall be deemed to
Ine s it of this nstronent as felly and o e sime extent as i incomoraded verbatin herei,

SECTION T, NEGOTIATED SALE NECESSARY. it is Dercby  found,
ascertained, detcomined and declared by the Aathaority that a negotiated sals of the Bonds is in
he best inlerest of the Aatblorily and is fowwd 0 be necessary on e basis of the following
rersong as to which specific findings are hereby macdke:
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A Industriel development revenue bonds are traditionally placed privately or sold by
nepotisled sale and consequently o competitive sale of the Bonds would i all probability not
produce better terms thart a private plocement or negolivled sule.

A, Thee Boadls are payabie solely Iram the proceeds ol the Financing, Apreements and
therefore the cost of issuance of the Scrics 202) Bonds, which must be bome divcctly or
imhirectly by the Hormower, would most likety be gnoater if the Scertes 2021 [Bonds qe sold w
public sate by competitive bids than il the Bonds ave sold al negotiated sale, The Auwiharity does
no? hitve a diveet Hinancial intcrest in the teoms of salg.

C. The 1ype of Bonds w be issiwed by their nsture do not benefit from 8 public
cffering.

SECTION 8. AWARD OF BONDS. The privete placenwent of the Bonds to the
Lendet at & price aqual to the prineipal amount thercof is hereby auliorized, The Lender, as
puechaser of the Sevies 2021 Bonds, has provided, oc prioe to the issuance of the Bonds will
provide, 10 (he Issuer a disclostire statement comtaining the information required by Section
2I18.385¢0), Florids Statutes, and the Lender shall also peavide a tratheis-bonding stalement,
Digelosure conttininge such staatorily eoquired infermaotion shall be acceptable 1o the Issuer and
the lssuer will ot requine any furtber disclosure froam Lhe Lender.

SECTION Y. EXECUTION OF BONDS AND AUTHORIZATION OF ALL
OTHER NECESSARY ACTION. The proper olficers of the Authotity are berchy authorized
and dirccted 1o execute the Bonds, by manuel or facsimile signatere, when prepsred and o
deliver the same o 1he Lender upon payment of the purchase price therefor, The Chairman, Vice
Chairman, Scorctary, Assistant Scerctary, and lolland & Kwnight LLE, as the Awhority's
Cougtsel, are desipnated meents of the Awborily in connection wlth the lssuance and delivery of
the Bonds, and are authorizod and empoweered, callectively or individually, 1o take all action and
steps to exccute and deliver any and all certificates, instruments, opinions, documenls or
conttixls on behall of (he Authorily which are necessacy or desirable in conncetion with the
execulion #ng delivery of the Bonds and which arc not inconsistent with the fenms and provisions
of this Resolution and ather sctions relating 0 the Bonds heretafore taken by the Authonity.

SECTION 16.  NO PERSONAL LIABILITY. No covenant, siipubatiun,. oblagation
of ngresment harein contained or contained in the Bonds, 1he Financing Agreements or any other
decument exceuicd and delivered in connestion with the isseance of the Bonids (collzvely, the
“Bond Docunenis™) shadl be deemed w be a covenunt, stpuladon, obligaion or apreement of
uny officer, member, agent or enployee of the Aathorily or its governing body in his individual
capacity, and neither the members of the Autherity, the Awthority nor any official execoting the
Honds shall be linble porsonuliy thercom or be subject 0 any pecsonnal Habifity or aceountibility
by reason of the isstnee theeeof,

SECTION 11. NO THIRD-PARTY BENEFICIARIES. Escept s olherwise
expressiy provided herein of in 1he Bowd Documents, nothing i this Resolution ar in the Banxd
Docutnents, expressed or implied, i intended o shall be construed 10 confer upon any person,
tirm or corpovation other jhan the Authonity, the Bomrower and the [ender any nght, remedy or
claim, lepal or eyuitable, wsder and by reason of this instrament or sty provision thereof or of
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the Hond Documeniz, This Reselution and the Boad Documents are inlended to be for the sole
aml exelusive benefit of the Auwthornyy, te Lender, the Borrower and the holders froan time 1o
time ol the Bonds.

SECTION 12, PREREQUESITES PERFORMED, Cxoept as sel forth hercin, ail
acts, vond{tions and hings relnling to the passage of (his Resolution, (o Lhe issuanee of Uie
amls, and 10 the exceutian of the Financing Agreements, requarsd by the Constitution or liws
of Wi Siate of Florida w happen, exist, and ke perfonmed precedent 1o and in the adoption
bereol, anil precsdent (o the isspanee of the Bands, and precedent 1o the excoution and defivery
of the Finacing Agreements and the other Bond Documents, have happened, exist aod bave
been performed as so nequired. - The Authority’s performuance under this Resolution shall be
expressly sobjeet 10 1he (ollowing conditions: {a) the Authorily shall have received evidence of
the adoption by the Bourd of Cnumy Commissioncrs of Orange County, Flonds of a reselution
(o provide its approval of the issuance of the Bondy for state and liederal tax lew purposes, sl
(b) the Authority shatt have reccived evidence of e uadapnon by the goveming boards of the
Ciher Jurisdietions of resolutions 1o provide its approval ol the isswanee of the Bonds for federal
tax lavw purposes and the authorization of the excention, delivery and recording of the Scoond
Amendnrcnts amd, (¢} the Authority shall bave neceived vvidence of the Dling of the Sccwmxd
Amendments in the appropriate olficial public nowards of the Connty and the Other Jurisdictions.

SECTION 13, GENERAL AUTHORITY. The members of the Authonty and ils
officers, altomeys or other agents or employees are hereby avthorized o do all acts asd things
requlmtl of them by this Resoblution and the Bond Docutneats, or desleable or consistent with the
requircments thereof, for the full, punctual and complete performance of all the terms, covenants
mnd agreements contained in the Bonds, the Bond Docements and this Resolution,

SECTION 4. SEVERADILEITY OF INVALID PROVISIONS. 1f sny ome or more
of lhe covenants, sgreements or pravisions horein eontained shatl b treld conteary o any express
provision of law or contrary to the policy of express lmw, though not expressly prohibiied, or
rgatnst pablic policy, or shall for any reason whatsoever be hield fnvalid, then swel covenants,
agretmcnis or provisions shall be null and void and shall be deemed separabe [rom the
nestai NiYE, covenants, spreements or provisions aod shall in no way affect the validily of sny of
the ather pravisions hereol.

SECTION 158, REPEALING CLAUSE. Al resodutions ol the Authority or paris
thereol in conflics witly the provistons hercin comtalied ure. w e extent of such conllivl, horeby
superseded and repenled.

SECTION 16, EFFECTIVE DATE., This Resolulion shall hecome  elfective
immnediaiely upon s adoption.

ISipnature Pige Follows]
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PASSED AND ADOPTED this 20% day of April, 2021,

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

{SEAL)
é\' ! 'x.gz/ ;’ —
\Luué E i € Fm-mM
H‘x Lﬂé{'fﬂ\k
ATTEST:

) 7 ~
By: 4(;5-:&-} (g —
Casey Barnes, Secretary
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