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AN ORDINANCE VACATING, CLOSING AND ABANDONING A PORTION OF
THE RIGHT-OF-WAY OF RIDGEWOOD STREET FROM THE WEST RIGHT-
OF-WAY LINE OF CATHCART AVENUE TO THE EAST RIGHT-OF-WAY

LINE OF HILLMAN AVENUE, AS REQUESTED BY THE PROPERTY OWNER;

n D w N H

AUTHORIZING EXECUTION OF EFFECTING DOCUMENTS; PROVIDING FOR
SEVERABILITY AND AN EFFECTIVE DATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF ORLANDO,
FLORIDA:

w o 3 O

i
=

SECTION ONE: It is hereby determined that the property

P
2

hereinafter described is no longer useful or needed as a right-
of-way, and it is in the public interest that said property be
abandoned, vacated and clesed as a right-of-way and as a public
property and ke released from any and every public right, use,
title and interest, except as hereinafter provided. The
following described property be, and the same is hereby vacated,
cloged and abandoned as a right-of-way, and said property be,

and the same is hereby released and discharged of any and every

public right, use, title and interest of the City of Orlando,
for right-of-way purposes, except and subject to:

(1) any easements of record; and

(2) utility easements, bicycle and pedestrian easements,

which are hereby retained by the City,

over,

under and across the following described property, said

property lying and being in Orange County, Florida, and more

particularly described as follows, to-wit:

SEE LEGAL DESCRIPTION ATTACHED AS EXHIBIT "A"

City Courclt Meetinge_25—}-
Hem: “ Documentary; aia@‘?
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SECTION TWO: The bicycle easement and the pedestrian
easement shall be maintained at all times by the adjacent
property owner.

SECTION THREE: Any physical improvements within the
abandoned right-of-way shall be subject to review and approval

by the Transportation Ergineering Bureau and the Appearance

Review Officer.

SECTION FOUR: The Mayor and City Clerk of the City of
Orlando, be and they are hereby authorized and directed to
execute such instruments as may be necessary or required to show
that said right-of-way has been absolutely and completely
abandoned, but retained as a general utility easement, bicycle
and pedestrian easement.

SECTION FIVE: If any section, subsection, sentence,

clause, phrase or portion of this ordinance is for any reason
held invalid or uncenstitutional by any court of competent
jurisdiction, such portion shall be deemed a separate, distinct,
and independent provision and such holding shall not affect the
validity of the remaining portion hereof.

SECTION SIX: This ordinance shall cake erfrfecc immediacely

upon its passage.
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READ SECOND TIME AND ADOP

Mayor/pro Tem: Sheldon B.Wasen

400 8. Orange Avenue
Orlando, FL 32801

Grace A. Chewning, City Cler
400 8. Orang= Avenue
Orlando, FL 32801

APPROVED AS TO FORM AND LEGALITY
for the use and reliance of the

Citmndo, Florida, only.
- 1{ , 189%.

A
Robert L. Hamilton
City Attorney

Orlando, Florida
STATE OF FLORIDA

COUNTY OF ORANGE

PERSONALLY appeared before me, the undersigned authority,
S n and Grace A. Chewning, well known to me and
Xnown by me to be the Mayor/Pro Tem and Cicy Clerk,
respectively, of the CITY OF ORLANDO, and acknowledged before me
that they executed the foregoing instrument on behalf of the
CITY OF ORLANDO, as its true act and deed, and that they were
duly authorized so to do.

A

WITNESS%my hand and official seal this [I+ day of
&mb , 19 .

My Commission Expires: g5/as /o>

5% LKL & (LI
)S W5 Fy,
P

CAROLYMR HARDIN
N ic. il O

g

THIS INSTRUMENT PREPARED BY:

Jean Roush-Burnett :é 008 Tren TP {:

Chief Assistant City Attorney =>))i/))).’)))})z;/')lx)h,‘2)/‘)))))))),)i);;:{)).‘)))); 3

City of Orlando

400 S. Orange Avenue OR Bk So=g p
Orlandc, Florida 32801 Grange Ca EL‘%?;&?E.&
(407} 246-2295
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1 AN CRDINANCE VACATING, CLOSING AND ABANDONING A PORTION OF

2 THR RIGHT-OF-WAY OF RIDGEWOCD STREET FROM THE WEST RIGHT-

3 OF-WAY LINE OF CATHCART AVENUE TO THE EAST RIGHT-OF-WAY

4 LINE OF HILLMAN AVENUE, AS REQUESTED BY THE PROPERTY OWNER;
5 AUTHORIZING EXECUTION OF EFFECTING DOCUMENTS; PROVIDING FOR
6 SEVERABILITY AND AN EPFECTIVE DATE.

7

8 BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF ORLANDO,
9} FPLORIDA:

10 SECTION ONE: It is hereby determined that the property

11| hereinafter described is no longer useful or needed as a right-

129 of-way, and it is in the public interest that said property he

i3{ abandoned, vacated and closed as a right-of-way and as a public

14} property and be released from any and every public right, use,

15 title and interest, except as hereinafter provided. The

16 following described property be, and the same is hereby vacated,
closed and abandoned as a right-of-way, and said property ke,

i8) and che same is herehy released and discharged of any and every
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12} public right, use, title and interest of the City ggggrgg1%g§,g§§5959
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i 5 20 for right-of-way purposes, except and subject ci'?ol:;k SO=S P R[:ca'aE:EE)O
13 21 {1} any easements of record; and
I-'I 22 {2} wutility easements, bicycle and pedestrian easements,

; 23 which are hereby retained by the City,

§24 over, under and across the following described property, said

property lying and being in Orange County, Florida, and more
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SECTION TWO: The bicycle easement and the pedescrian
easement shall be maintained ar all times by the adjacent
property owner,

SECTION THREE: Any physical improvements within the
abandoned right-of-way shall be subject to review and appraval
by the Trangportation Engineering Bureau and the 2Appearance
Review Officer.

SECTION FOUR: The Mayor and City Clerk of the Cicy of
Orlando, be and they are hereby al_.tthorized and directed to
execute such instruments as may be necessary or reguired to show
that said right-of-way has been absolutely and completely
abandoned, but retained ag a general utility easement, bicycle
and pedestrian easement.

SECTION FIVE: If any gection, subsection, sentence,
clause, phrase or portion of thig ordinance is for any reason
held invalid or unconstitutional by any court of comtpetent
jurisdiction, such portion ghall be deemed a separate, distinct,
and independent provigion and such holding shall not affect the

validity of the remaining portion hereof.

L T549646

SECTION SIX: This ordinance shall take eﬁﬁeﬁf«tég?ggaﬁe}¥3=

. Orange Co FL 5961
upon itg passage.
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400 8. Orange Avenue .
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1 READ SECOND TIME AND Anomaf#zat,ﬁjﬂ [, 1595,
yo 2 0l
3f Mayor/Pro Tem: Sheldon B. Waisen : o

4 Orlando. FL 32801 1 -
"OR Bk SOZ25 Pp 4358 e g 2

5 Orange CngFL 58EE969

6

exp
480 B Orargx& Avenue
7 Orlawlm FL 32801

y APPROVED AS TO FORM AND LEGALITY
8 : for the use and reliance of the
City of Grla:‘lc{io, Florida, onl

9
10 A
Robert L. Hamilton
i1 City Attorney
Orlando, Florida
12] STATE OF FLORIDA
] COUNTY QF ORANGE
13
- PERSONALLY appeared before me, the undersigned authority,
’ 14| Sheldon B Watson  and Grace A. Chewning, well known to me and
| known by me to be the Mayor/Pro Tem and City Clerk,
N 15 respectively, of the CITY OR QRIANDO, and acknowledged before me
; that they exescuted the foregoina instrument on behalf of the
‘{._,‘, 16 CITY OF ORLANDO, as its true act and deed, and that they were
duly authorized so to do.
1 +h
WITNESS my hand and official seal this _Jj/ day of
} 18} March . 1994,
. 12
i 20
1 My Commission Expi 9.5;;., /97
' 2 e
. ’g ey cnmr.r\. it HARDIN _I
}} 22) THIS INSTRUMENT PREPARED BY: $yrs oy
- i
;i 23] Jean Roush-Burnett B e L $
3 Chief Assistant City Attorney 3 ' ; 2005,
241 City of Orlando
400 3. Orange Avenue GR Bk Sozga p
25} Orlando, Floxida 32801 Orange Co BL"!:F?&%?&

(407) 246-2295
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PUCATION REQUEST OFACE USE ONLY: ALE HO. . 05205
ABANDONMENT, ST. JAMES CATHEDRAL, RIDGEROOD S ‘

. ST. EDRAL, TREET FROM THE -0-
LINE OF CATHCART AVE. TO THE EAST R-O-K LINE QF HTLLMAN 333, WEST R-0

.
N

of By BO =S Py 4360
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Recorded ~ Martha 0. Haynie

LEGAL SESCAIPTION (70 §E TIFER BY APPLICANTR
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zicht of way line of Hillran kvenus and the west
right of way ina of Cathcart Avenue procesdi
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(See attached beundary survey)
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Grace A, Chewning, City Clerk
Orange Ave.
rlando, FL 32801
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Terence J. Delahuaty, Enq.

FOLEY & LARDNER

111 North Orange Avenus, Suite 1800
Post Office Box 2193

Orlando, FL 32802-2193

(407 423-7656

For Recording Furposes Only
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RESTRICTION

THIS DEED RESTRICTION ("Restriction”) made this | ]@ day of March, 1996
by Nerbert M. Dorsey, Catholic Bishop of the Diocese of Orlando, Florida, a corporation sole
(the "Bishop™).

WITNESSETH:

WHEREAS, pursuant to Ordinance No. 96-21407, (the "Ordinance") adopted by
the City Council of the City of Orlando (the "City") on / 1996, the City
vacated a right-of-way located in Orange County, Florida, the ription of which is more

particularly described in Exhibit "A" attached hereby and made a part hereof (the "Property™);
and

WHEREAS, St. James Cathedral School (the "Schooi") intends to use the
Property in connection with certain improvements, renovations and expansion of its existing
school facilities which are located on property (the "School Property™) which is Iocated on both

sides of, and adjacent to the Property and which is graphically depicted on Exhibit "B", attached
hereto; and

WHEREAS, pursuant to the Ordinance, fee title to the Property is vested in the
Bishop and his successors in office; and

WHEREAS, the Bishop wishes to impose certain restrictions and covenants on
the Property, as set forth herein,

NOW, THEREFORE, in consideration of Ten Dollars and No/100 ($10.00) and
other gocd and valuable consideration, receipt and sufficiency of which is hereby acknowledged,
the Bishop hereby imposes the following restrictions on the Property:

1. The Bishop agrees that the Property shall be used in conjunction with the
educational or instructional activities of the School Property, and will not be used for
commercial purpeses provided, however, that nothing herein shall pertain to, or be affected by,
the current or future use of any other property owned by the Bishcp, which is located adjacent
to or in the vicinity of the Property. In the event the portion of the School Property adjacent
to the Property ceases to be used in some manner as an educational or instructional facility for
a period in excess of six (6) months, or if the School Property is sold, conveyed or abandoned
by the Bishop, then the City, or its successors in interest, at its sole cost and expense, shall be
entitled to retake possession of the Property, for use as a public right-of-way only, with full right
to construct, operats and maintain a public roadway thereon, together with sidewalks,
transportation signal devices, municipal and public utilities and other appurtenant facilities.

2, In connection with the foregoing, the City shall be entitled to obtain an
order of court of appropriate jurisdiction quieting title to the Property, confimming title therein
to be vested in the City and authorizing the filing of any such instruments in the Public Records
of Orange County confirming the ownership thereof.

(Ridgewood)

City Council Meeting: 3 — [ - ? é

ftem: | L Hacamon o _9,3&09 - ’
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3. This Restriction is and shall be effective simultanecusly with the enactment
of the Ordinance and shall continue in perpetuity, unless sooner terminated pursuant to the terms

hereof, or by the mutual written agreement of the City and the Bishop, or their successors or
assigns.

4. The City is authorized to record this Restriction among the Public Records
of Orange County, Florida.

IN WITNESS WHEREOY, the undersigned has set his hand and seal on the day
and date first written above.

Yl Bt D o,
Norbert M. Dorsey
Bishop, Orlando Diocese of Orlando

STATE OF FLORIDA
COUNTY OF CRANGR

The foregoing instrument was acknowledged before me this {[9 day of March,
1996, by Norbert M. Dorsey, The Bishop of the Catholic Diocese of Orlando. Such person
did not take an oath and: (norary must check applicable box)

/m is/are personally known to me.

| preduced a current Florida driver’s license as identification.

O  produced as’id@.ntiﬁcaﬁon

{Notary Seal must be affixed} /%u» §/ 97 / 27 %y’

Signature of Notafy

R PUG OFFICIAL NOTARY SEAL
Q. ... SHARON J MOLTHEN

Name of Notary gﬁ@my& TES) ";;gsﬂ_—

HY COMMISSION EXP.
Commision Number (i ncﬂuibh_ ? MAY—F 4597 —

My Commission Bxpires (if oot legidls on seal):

(Ridgewood)
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EXHIBIT "A"

That portion of the publicly dedicated right-of-way of Ridgewood Street lying between the
western right-of-way of Cathcart Avenue and the easterly right-of-way line of Hillman Avenue,
lying and located in Section 25, Township 22 South, Range 20 East Orange County, Florida.

AMAEITRICNEW | M8 VIRSCIT JAMES) [ T7D:vm

(Ridgewood)
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Recorded - Martha 0. Haynie
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This instrument was prepared by or under the CcFN 2008215325, OR BK 5898 PA_GE 2995,
Recorded 11/14/2008 at 08:21 AM, Scott Ellis, Clerk of

supervision of (and after recording should be returned Courts, Brevard County
to): #Pas:8
DOC # 20080695855 B: 9790 P: 4931
11/14/2008 04:28:54 PM P 1 of 8
JOSCph B. Stanton, Esq' Rec Fee: 6 50 Doc Typea:gasl‘l °
Broad and Cassel Deed Doc $0.00
Intang.lble Tax 0.00
390 N. Orange Ave. Mortgage Stamp: $0.00 rk of Court)
. . Hayme Comptroller
Suite 1400 Orange County

PU - Ret To: énonn & CASSEL

Orlando, Florida 32801 R P A et RN |

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) dated as of October 28, 2008, 1s
entered into between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
(the “Authority”), a public body corporate and politic of the State of Florida and BREVARD
COUNTY, FLORIDA (the “County”), a municipal corporation created and existing pursuant to
the Constitution and laws of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 159, Parts I, II and III, Florida Statutes (as
applicable), the Authority and the County are authorized to issue bonds to finance or refinance
the acquisition, construction and equipping of authorized projects, including without
limitation, educational facilities, social service centers and real property; and

WHEREAS, the Authority and the County each constitutes a “public agency” within the
meaning of Section 163.1, Florida Statutes, as amended (the “Interlocal Act”), and are each
authorized under the Interlocal Act to enter into interlocal agreements providing for them to
Jjointly exercise any power, privilege or authority which each of them could exercise separately;
and

WHEREAS, Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando,
Florida, a judicially recognized Corporation Sole (the “Diocese™) has requested that the
Authority and the County enter into this Agreement to authorize the Authority to issue not to
exceed $65,000,000 Industrial Development Revenue Bonds (Roman Catholic Diocese of
Orlando, Florida, Projects), Series 2008 (the “Bonds™) in one or more series, for the purpose of
financing and/or refinancing the acquisition, construction, renovation, improvement and/or
equipping of: (i) a social service center located at 5125 S. Apopka-Vineland Road, Orlando,
Orange County, Florida; (ii) an educational facility located at 801 N. Hastings Street, Orlando,
Orange County, Florida; (iii) an educational facility located at 505 East Ridgewood Street,
Orlando, Orange County, Florida; (iv) an educational facility located at 142 E. Swoope Avenue,
Winter Park, Orange County Florida; (v) a social service center located at 5655 Stadium
Parkway, Viera, Brevard County, Florida; (vi) an educational facility located at 100 E. Florida
Avenue, Melbourne, Brevard County, Florida; (vii) an educational facility located at 3060 N.
Highway A1A, Indiatlantic, Brevard County, Florida; (viii) an educational facility located at
1320 Sunshine Avenue, Leesburg, Lake County, Florida; (ix) an educational facility located at
2600 S.W. 42™ Street, Ocala, Marion County, Florida; (x) an education facility located at 210
W. Lemon Street, Lakeland, Polk County, Florida; (xi) an educational facility located at 3110

ORLNPFCP\1143491.2
37875/0002
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Highway 92 East, Lakeland, Polk County, Florida; (xii) one or more educational facilities and/or
social service centers located at 541 E. Mitchell Hammock Road, Oviedo, Seminole County,
Florida; and (xiii) an educational facility located at 810 S. Oak Avenue, in Sanford, Seminole
County, Florida; (collectively, the “Project”); and

WHEREAS, the Bonds will initially be secured, in part, by an irrevocable direct-pay
letter of credit (the “Letter of Credit”) to be issued by Wachovia Bank, National Association, or
another financial institution, that will guarantee the payment of principal and interest on the
Bonds in accordance with the terms of the Letter of Credit; and

WHEREAS, approximately $3,000,000 of the principal amount of the Bonds is to be
applied to financing and/or refinancing of the portions of the Project located in the County (the
“Brevard County Projects”), such financing to result in significant cost savings to the Diocese
over the issuance and sale of separate bonds by the Authority and the County in order to finance
the Project; and

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

WHEREAS, on September 16, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Authority approved the issuance of the
Bonds, the application of the proceeds thereof and the execution and delivery of this Agreement
and on October 7, 2008, the Board of County Commissioners of Orange County, Florida, (the
“Orange County Board”) which has jurisdiction for purposes of Section 147(f) of the Internal
Revenue Code of 1986, as amended (the “Code”), over the area in which a portion of the Project
to be financed in Orange County, Florida (“Orange County”) will be located, approved the
issuance of the Bonds; and

WHEREAS, on October 28, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Board of County Commissioners of the
County, which has jurisdiction for purposes of Section 147(f) of the Code over the area in which
the Brevard County Projects will be located, approved this Agreement, the issuance of the Bonds
by the Authority and the application of the proceeds thereof; and

WHEREAS, the Interlocal Act authorizes the Authority and the County to enter into this
Agreement and confers upon the Authority authorization to issue the Bonds and to apply the
proceeds thereof to the financing of the Brevard County Projects through a loan of such proceeds
to the Diocese; and

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

WHEREAS, the Diocese has agreed to indemnify the Authority and the County in
connection with its execution of this Agreement;

ORL1\PFCP\1143491.2
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NOW, THEREFORE, for and in consideration of the premises hereinafter contained,
and intending to be legally bound hereby, the parties hereto agree as follows;

SECTION 1. Authorization to Issue the Bonds. The Orange County Board authorized
the Authority to issue the Bonds in an aggregate principal amount not exceeding $65,000,000
and to loan the proceeds thereof to the Diocese and/or an affiliate or related entity thereto
(collectively the "Borrower") to finance or refinance the Project, with up to $3,000,000 of
such proceeds to be applied to finance the Brevard County Projects. The Authority and the
County do hereby agree that the Authority is hereby authorized to exercise all powers relating
to the issuance of the Bonds vested in the County pursuant to the Constitution and the laws of
the State of Florida and to do all things within the jurisdiction of the County which are
necessary or convenient for the issuance of the Bonds and the financing of the Project to the
same extent as if the County were issuing its own obligations for such purposes without any
further authorization from the County to exercise such powers or to take such actions. It is the
intent of this Agreement and the parties hereto that the Authority be vested, to the maximum
extent permitted by law, with all powers which the County might exercise with respect to the
issuance of the Bonds and the lending of the proceeds thereof to the Borrower to finance
and/or refinance the Brevard County Projects as though the County were issuing such Bonds
as its own special limited obligations.

SECTION 2. Qualifying Project; Representations.

A. The parties hereto represent that each of the projects within their respective
jurisdictions constitutes a “Project” as such term is used in Parts II and III, Chapter 159,
Florida Statutes,

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

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

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

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

ORL1\PFCP\1143491.2
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4. Adequate provision will be made in the financing agreements for the operation,
repair and maintenance of the Project at the expense of the Diocese and for the
payment of principal of and interest on the Bonds.

C. The County hereby represents, determines and agrees as follows:

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

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

SECTION 3. No Pecuniary Liability of the Authority or the County; Limited
Obligation of the Authority. Neither the provisions, covenants or agreements contained in this
Agreement and any obligations imposed upon the County hereunder, nor the Bonds issued
pursuant to this Agreement, shall constitute an indebtedness or liability of the County. The
Bonds when issued, and the interest thereon, shall be limited and special obligations of the
Authority payable solely from certain revenues and other amounts pledged thereto by the
terms thereof.

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of the County or the Authority in his or her individual capacity and no member,
officer, agent or employee of the County or the Authority shall be liable personally on this
Agreement or be subject to any personal liability or accountability by reason of the execution
of this Agreement.

SECTION 5. Allocation of Responsibilities. The Authority shall take all actions it
deems necessary or appropriate in connection with the issuance of the Bonds, including, in its
discretion, the preparation, review, execution and filing with government agencies of
certificates, opinions, agreements and other documents to be delivered at the closing of the
Bonds and the establishment of any funds and accounts pursuant to an indenture of trust
related to the Bonds. Neither the County nor the Authority shall be liable for the costs of
issuing the Bonds or the costs incurred by either of them in connection with the preparation,
review, execution or approval of this Agreement or any documentation or opinions required to
be delivered in connection therewith by the County, the Authority or counsel to either. All of
such costs shall be paid from the proceeds of the Bonds or from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the
end of this Agreement, agrees to indemnify and hold harmless the County and the Authority,
their respective officers, employees and agents, from and against any and all losses, claims,

ORL1\PFCP\1143491 2
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damages, liabilities or expenses, of every conceivable kind, character and nature whatsoever,
including, but not limited to, losses, claims, damages, liabilities or expenses (including
reasonable fees and expenses of attorneys, accountants, consultants and other experts), arising
out of, resulting from, or in any way connected with this Agreement or the issuance of the
Bonds, other than any such losses, damages, liabilities or expenses, in the case of the
Authority, arising from the willful misconduct or gross negligence of the Authority, and, in
the case of the County, arising from the willful misconduct or gross negligence of the County.

SECTION 7. Term. This Agreement will remain in full force and effect from the date
of its execution, subject to the provisions of Sections 1 and 8 hereof, until such time as it is
terminated by any party hereto upon ten (10) days advance written notice to the other party
hereto. Notwithstanding the foregoing, it is agreed that this Agreement may not be terminated
so long as any of the Bonds remain outstanding or unpaid. Nothing herein shall be deemed in
any way to limit or restrict either party hereto from issuing its own obligations or entering into
any other agreement for the financing or refinancing of any facility which either party hereto
may choose to finance or refinance.

SECTION 8. Filing of Agreement. It is agreed that this Agreement shall be filed by
the Diocese or its authorized agent or representative with the Clerk of the Circuit Court of
Brevard County, Florida, and with the Clerk of the Circuit Court of Orange County, Florida
all in accordance with the Interlocal Act, and that this Agreement shall not become effective
until executed by both parties and so filed.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited or against public
policy, or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining
covenants, agreements or provisions and shall in no way affect the validity of any of the other
provisions hereof.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 11. Litigation. In the event any legal proceedings are instituted between
the parties hereto concerning this Agreement, the prevailing party in such proceedings shall
be entitled to recover its costs of suit, including reasonable attorney’s fees, at both trial and
appellate levels.

ORLN\PFCP\1143491.2
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SECTION 12. Governing Law. This Agreement is being delivered and is intended to
be performed in the State of Florida, and shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of such State.

SECTION 13. Execution in Counterparts. This Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
’ attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

@ﬁ/@&,

(SEAL) de:) Cuina € . Pole
Tltle- Chaivivan

TTEST

By: /Nee bczer /S S5k
Name: !’n((j\ad Lkéobw/ Q
Title:_ AxiStant Wa&ﬂ

STATE OF FLORIDA
COUNTY OF ORANGE

N The foregoing instrument was acknowledged before me this l% day of
oY

, 2008, by GmaE Dsle Geran  of the Orange County
Industrlal Development Authorlty, who is personally known to me/has produced
as identification.

(SEAL)

N

Printed/Typed Name:
Notary Public-State of Florida
Commission Number:

LEIGHTON D. YATES, JR.
6 Commi? DD0S04S50
ORLNPFCP\1143491.2 . Explres 10/12/2010
]

37875/0002
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

BREVARD COUNTY, FLORIDA

g&"b\

By:
Name: Truman Scarborough
Title: Chairman

As approved by the Board 10/28/08

Chairman of
produced

2

STATE OF FLORIDA

COUNTY OF BREVARD
The foregoing instrument was acknowledged before me this _ 28 day of
October , 2008, by Truman Scarborough
Brevard County, Florida, who is personally known to me/has
as identification.
(SEAL)
Printed/Typed Narf¢’ Tamara J. Ricard

TAMARA J. RICARD
Notary Public - State of Florida
Notary Public-State of Florida
Commission Number:

_§ My Commission Expires Nov 9, 2009
Commission # DD 489244
Bonded By National Notary Assn.

14809,
‘;}\v Bitt,

%

S

am
1 1 l,,"

ORLNPFCP\1143491.2
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE

Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
Jjudicially recognized Corporation Sole, and his successor in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
including, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by
an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF
ORLANDO, FLORIDA

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 25th day of September,
2008, by Bryan Joseph, Chief Financial Officer, for Thomas G. Wenski, Bishop of the

Catholic Diocese of Orlando, Florida, who is personally known to meW
T Dvuvaer W sy ,  asidentification.

(SEAL)

MW

Printed/Typed Name: ’W%C«,C‘RWQMD‘\‘M/\

ﬁﬁ%eﬁﬂ%@ Notary Public-State of Florida
OMEXP\RES :1512012 Commission Number: P 1) 1%555
BONDEDTHRU 1 ARY1 ’1
8
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FIRST AMENDMENT TO INTERLOCAL AGREEMENT

THIS FIRST AMENDMENT TO INTERLOCAL AGREEMENT (“Amendment’)
dated as of January 10, 2012, is entered into between the ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY (the “Issuer”), a public body corporate and politic of the State
of Florida and BREVARD COUNTY, FLORIDA (“Brevard County”), a political subdivision
created and existing pursuant to the Constitution and laws of the State of Florida.

WITNESSETH:

WHEREAS, on October 28, 2008, the Issuer and Brevard County entered into that
certain Interlocal Agreement attached hereto as Appendix “A” (the “Interlocal Agreement’)
in connection with the issuance by the Issuer of its Industrial Development Revenue Bonds
(Diocese of Orlando, Florida Project), Series 2008 (the “Bonds™); and

WHEREAS, unless otherwise defined herein, capitalized terms used in this Amendment
shall have the same meanings as set forth in the Interlocal Agreement; and

WHEREAS, due to recent volatility in the market for the Bonds, Catholic Diocese of
Orlando, Florida, a judicially recognized Corporation Sole (the “Diocese™) and Catholic
Charities of Central Florida, Inc., a not-for-profit Florida corporation (“Catholic Charities™), have
applied to the Issuer for the issuance of a series of industrial development refunding revenue
bonds (the “Refunding Bonds”) for the purpose of refunding the Bonds in their entirety and
refinancing the Project, as defined in the Interlocal Agreement, including the portions of the
Project located in Brevard County; and

WHEREAS, the Refunding Bonds will be sold by private placement to Wells Fargo
Bank, N.A., pursuant to a Trust Indenture and Loan Agreement among Wells Fargo Bank, N.A,,
the Diocese, Catholic Charities, and the Issuer (the “Trust Indenture” and “Loan Agreement”),
and

WHEREAS, on January 10, 2012, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Board of County Commissioners of Brevard
County, which has jurisdiction for purposes of Section 147(f) of the Code over the area in which
the Brevard County Projects will be located, approved this Amendment, the issuance of the
Refunding Bonds by the Orange Authority and the application of the proceeds thereof; and

4827-9658-5230.2
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WHEREAS, in order for the Issuer to issue the Refunding Bonds, it is necessary for the
Issuer and Brevard County to amend the terms of the Interlocal Agreement to permit the issuer to
issue the Refunding Bonds;

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

SECTION 1. Amendment to the Interlocal Agreement. The Interlocal Agreement is
hereby amended to authorize the issuance by the Issuer of the Refunding Bonds and any other
issuance of refunding bonds solely for the purpose of refunding the Bonds and paying certain
costs of issuance associated with the issuance of the Refunding Bonds.

SECTION 2. Remaining_Terms. Except as amended hereby, the terms and
provisions of the Interlocal Agreement shall remain in full force and effect and any reference
in the Interlocal Agreement to “Bonds” shall be deemed to refer to the “Bonds or any
Refunding Bonds”. The Interlocal Agreement, as amended by this Amendment shall remain
in full force and effect for the period that the Bonds or Refunding Bonds remain outstanding.

SECTION 3.Execution in Counterparts. This Amendment may be executed in several
counterparts, cach of which shall be an original and all of which shall constitute but one and
the same instrument.

[SIGNATURES FOLLOW NEXT PAGE)
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IN WITNESS WHEREOF, the parties to this Amendment have caused this
Amendment to be executed by the proper officers thercof and have caused their seals to be
affixed hereto and attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By: ,*i«cgjaﬁl/@e__—*
(SEAL) Nemé: e = Do le

Titlc\i\ CL/\u L NL Y

ATTEST
)

By:
Name: /41/}44{ @Jhltk /% ‘4’
Title: S@CV&{T:M\-](

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this (> day of

December , 2001 by Conk €. (D@, of the Orange County
Industrial Development Authority, who is personally known to me/has produced
as identification.

(SEAL)

(rij,tea@ed Name:
Notary Public-State of Florida

Commission Number:

e SUZANNE CLEVEN
AR S eion 0D N
i f i Expires October 1 20

J Bonded Thyy Troy Fain Insurance

4827-9658-5230.2
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IN WITNESS WHEREOF, the parties to this Amendment have caused this
Amendment to be executed by the proper officers thereof and have caused their seals to be
_affixed hereto and attested by the proper officers thereof all as of the date first above written.

BREVARD COUNTY, FLORIDA
Clld 13—
By:
AT Chuck Nelson
s TSN Chairman

Board of County Commissioners

Laurie S.v'i;\\Ri‘c:ef,', Chief Deputy Clerk

~.

~ -
STATE OF FLORIDA
COUNTY OF BREVARD

The foregoing instrument was acknowledged before me this 24 day of January, 2012,
by Chuck Nelson, Chairman of the Brevard County Board of County Commissioners, who is
personally known to me/has produced as identification.

(SEAL)

Printed/TypedName: Tammy Lynn Etheridge
Notary Public-State of Florida
Commission Number:

sSysrices, TAMMY LYNN ETHERIDGE

\.¢ Commission # EE 26703
o) %S My Commission Expites
aise  September 16, 2014

e,

A,

4827-9658-5230.2
37875/0006
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE AND
CATHOLIC CHARITIES

The Catholic Diocese of Orlando, Florida, a judicially recognized Corporation Sole and a
not-for-profit Florida corporation, and Catholic Charities of Central Florida, Inc., a not-for-profit
Florida corporation, hereby approve this Amendment and acknowledge their acceptance of their
obligations arising thereunder by causing this Approval and Acknowledgment to be executed by
an authorized officer or representative and attested by an authorized officer or representative all
as of the date of said Interlocal Agreement.

CATHOLIC DIOCESE OF ORLANDO, CATHOLIC CHARITIES OF CENTRAL
FLORIDA FLORIDA, INC.

Name: Arwne N4 laey

L&n Mhra ;}uyBy;—A—W‘——-

Title: _patttdont ¥ cEo

4727

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this |2 day of

Decenper |, 201 by e SDS@DV\ , of the Catholic Diocese of

Orlando, Florida, who is personally kdown to me/has produced
as identification.

(SEAL)

/W-CQU«—’/

Pfint g}EJCd Name:
Notary Public-State of Florida

Commission Number:

Wifn,  SUZANNE CLEVEN
I@h %" Commission # DD 918611
-q‘_ Expires October 13, 2013

A 3 ervwhnlnswmmmb
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STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 3/ day of

__;rw’w‘i , 20 %by Porn € Relon— , of the Catholic Charities of Central
Florida, Inc., who is personally known to me/has produced _ & rmi lefrry 2 N as
identification. !

(SEAL)

Pr% ted/Typed Name: )G vymcre Salrmeen.

Notary Public-State of Florida
Commission Number:

S XIOMARA SALOMON
. « MY COMMISSION # EE 040508
K ' EXPIRES: February 15, 2015

Teorpa®  Bonded Theu Budget Notary Services

4827-9658-5230.2
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APPENDIX "A"

This instrument was prepa_red by or under the CFN 2008215325, OR BK 5898 PAGE 2995,
supervision of (and after recording should be returned ggﬁﬂ:ﬁ;ﬁ:ﬁgﬂgﬁ;’ 08:21 AM, Scott Ells, Clerk of
t0):

. #Pas8
‘DOC # 20080695855 B: 9790 P: 4831

1/14/2008 04:.28:54 Pﬂ Fa e 1 of 8
Joseph B. Stanton, Esq. 'é” Fseo 59.530 Boc" Ty e 2
. d Doc Tax:
- Broad and Cassel Intanglble Tax: 0.20
390 N. Orange Ave. Tortgage Stamp .00 1k of Court)
. artg aynle Cnmp\:roller
Suite 1400 Orange Cnun tyy

ROGD & CASSEL

Ty 1

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) dated as of October 28, 2008, is

entered into between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY

. (the “Authority”), a public body corporate and politic of the State of Florida and BREVARD

COUNTY, FLORIDA (the “County™), a municipal corporation created and existing pursuant to
the Constitution and laws of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 159, Parts I, II and III, Florida Statutes (as

applicable), the Authority and the County arc authorized to issue bonds to finance or refinance

the acquisition, construction and equipping of authorized projects, including without
limitation, educational facilities, social service centers and real property; and

Orlando, Florida 32801

WHEREAS, the Authority and the County each constitutes a “public agency” within the
meaning of Section 163.1, Florida Statutes, as amended (the “Interlocal Act”), and are each
authorized under the Interlocal Act to enter into interlocal agreements providing for them to
jointly exercise any power, pnvﬂege or authority which each of them could exercise separately;
and

WHEREAS, Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando,
Florida, a judicially recognized Corporation Sole (the “Diocese”) has requested that the
Authority and the County enter into this Agreement to authorize the Authority to issue not to
exceed $65,000,000 Industrial Development Revenue Bonds (Roman Catholic Diocese of
Orlando, Florida, Projects), Series 2008 (the “Bonds”) in one or more series, for the purpose of
financing and/or refinancing the acguisition, construction, renovation, improvement and/or
equipping of: (i) a social service center located at 5125 S. Apopka-Vineland Road, Orlando,
Orange County, Florida; (ii) an educational facility located at 801 N. Hastings Street, Orlando,
Orange County, Florida; (jif) an educational facility located at 505 East Ridgewood Street,
Orlando, Orange County, Floride; (iv) an educational facility located at 142 E. Swoope Avenue,
Winter Park, Orange County Florida; (v) & social service center located at 5655 Stadium
Parkway, Viera, Brevard County, Florida; (vi) an educational facility located at 100 E. Florida
Avenue, Melbourne, Brevard County, Florida; (vii) an educational facility located at 3060 N,
Highway AlA, Indiatlantic, Brevard County, Florida; (viii) an educational facility located at
1320 Sunshine Avenue, Leesburg, Lake County, Florida; (ix) an educational facility located at
2600 S.W. 42" Street, Ocala, Marion County, Florida; (x) an education facility located at 210
W. Lemon Street, Lakeland, Polk County, Florida; (xi) an educational facility located at 3110

State oFFLORIDA, County of ORANGE

I hergby certify that this is
the dop mgntas reflai d?n‘:iuz: copy o

ORLIPFCP\11434912
37876/0002 By' (A
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Highway 92 East, Lakeland, Polk County, Florida; (xii) one or more educational facilities and/or
social service centers located at 541 E. Miichell Hammock Road, Oviedo, Seminole County,
Florida; and (xiii) an educational facility located at 810 S. Oak Avenue, in Sanford, Seminole
County, Florida, (collectively, the “Project”); and '

WHEREAS, the Bonds will initially be secured, in part, by an irrevocable direct-pay
letter of credit (the “Letter of Credit”) to be issued by Wachovia Bank, National Association, or
another financial institution, that will guarantee the payment of principal and interest on the
Bonds in accordance with the terms of the Letter of Credit; and

WHEREAS, approximately $3,000,000 of the principal amount of the Bonds is to be
applied to financing and/or refinancing of the portions of the Project located in the County (the
“Brevard County Projects™), such financing to result in significant cost savings to the Diocese
over the issuance and sale of separate bonds by the Authority and the County in order to finance
the Project; and

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

WHEREAS, on September 16, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Authority approved the issuance of the
Bonds, the application of the proceeds thercof and the execution and delivery of this Agreement
and on October 7, 2008, the Board of County Commissioners of Orange County, Florida, (the
“Orange County Board”) which has jurisdiction for purposes of Section 147(f) of the Internal
Revenue Code of 1986, as amended (the “Code™), over the area in which a portion of the Project
to be financed in Orange County, Florida (“Orange County”) will be located, approved the
issuance of the Bonds; and

WHEREAS, on October 28, 2008, following a duly noticed public hearing for the

. purpose of giving all interested persons an opportunity to express their views, either orally or in

writing, on the proposed issuance of the Bonds, the Board of County Commissioners of the

County, which has jurisdiction for purposes of Section 147(f) of the Code over the area in which

the Brevard County Projects will be located, approved this Agreement, the issuance of the Bonds
by the Authority and the application of the proceeds thereof; and

WHEREAS, the Interlocal Act authorizes the Authority and the County to enter into this
Agreement and confers upon the Authority authorization to issue the Bonds and to apply the
proceeds thereof to the financing of the Brevard County Projects through a loan of such proceeds
to the Diocese; and

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

WHEREAS, the Diocese has agreed to indemnify the Authority and the County in
connection with its execution of this Agreement;

ORLI\PFCA1143491.2
37875/0002
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NOW, THEREFORE, for and in consideration of the premises hereinafter contained,
and intending to be Jegally bound hereby, the parties hereto agree as follows;

SECTION 1. Authorization to Issue the Bonds. The Orange County Board authorized
the Authority to issue the Bonds in an aggregate principal amount not exceeding $65,000,000 -
and to loan the proceeds thereof to the Diocese and/or an affiliate or related entity thereto
(collectively the "Borrower") to finance or refinance the Project, with up to $3,000,000 of
such proceeds to be applied to finance the Brevard County Projects. The Authority and the
County do hereby agree that the Authority is hereby authorized to exercise all powers relating
to the issuance of the Bonds vested in the County pursuant to the Constitution and the laws of
the State of Florida and to do all things within the jurisdiction of the County which are
necessary or convenient for the issuance of the Bonds and the financing of the Project to the
same extent as if the County were issuing its own obligations for such purposes without any
further authorization from the County to exercise such powers or to take such actions. It is the
intent of this Agreement and the parties hereto that the Authority be vested, to the maximum
extent permitted by law, with all powers which the County might exercise with respect to the
issuance of the Bonds and the lending of the proceeds thereof to the Borrower to finance
and/or refinance the Brevard County Projects as though the County were issuing such Bonds
as its own special limited obligations.

SECTION 2. Qualifying Project; Representations.

A, The parties hereto represent that each of the projects within their respective
jurisdictions constitutes a “Project” as such term is used in Parts II and III, Chapter 159,
Florida Statutes,

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

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

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

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

ORLIPFCA1143491.2
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4. Adequate provision will be made in the financing agreements for the operation,
repair and maintenance of the Project at the expense of the Diocese and for the
payment of principal of and interest on the Bonds. :

C. The County hereby represents, determines and agrees as follows:

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

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

SECTION 3. No Pecuniary Liability of the Authority or the County; Limited
Obligation of the Authority. Neither the provisions, covenants or agreements contained in this
Agreement and any obligations imposed upon the County hereunder, nor the Bonds issued
pursuant to this Agreement, shall constitute an indebtedness or liability of the County. The
Bonds when issued, and the interest thereon, shall be limited and special obligations of the
Authority payable solely from certain revenues and other amounts pledged thereto by the
terms thereof. '

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of the County or the Authority in his or her individual capacity and no member,
officer, agent or employee of the County or the Authority shall be liable personally on this
Agreement or be subject to any personal liability or accountability by reason of the execution
of this Agreement. '

SECTION 5. Allocation of Responsibilities. The Authority shall take all actions it
deems necessary or appropriate in connection with the issuance of the Bonds, including, in its
discretion, the preparation, review, execution and filing with government agencies of
certificates, opinions, agreements and other documents to be delivered at the closing of the
Bonds and the establishment of any funds and accounts pursuant to an indenture of trust
related to the Bonds. Neither the County nor the Authority shall be liable for the costs of
issuing the Bonds or the costs incurred by either of them in connection with the preparation,
review, execution or approval of this Agreement or any documentation or opinions required to
be delivered in connection therewith by the County, the Authority or counsel to either. All of
such costs shall be paid from the proceeds of the Bonds or from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the
end of this Agreement, agrees to indemnify and hold harmless the County and the Authority,
their respective officers, employees and agents, from and against any and all losses, claims,

ORLI\PFCF\1143481.2
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damages, liabilities or expenses, of every conceivable kind, character and nature whatsoever,
including, but not limited to, losses, claims, damages, liabilities or expenses (including
reasonable fees and expenses of attorneys, accountants, consultants and other experts), arising
out of, resulting from, or in any way connected with this Agreement or the issuance of the
Bonds, other than any such losses, damages, liabilities or expenses, in the case of the
Authority, arising from the willful misconduct or gross negligence of the Authority, and, in
the case of the County, arising from the willful misconduct or gross negligence of the County.

SECTION 7. Term. This Agreement will remain in full force and effect from the date
of its execution, subject to the provisions of Sections 1 and 8 hereof, until such time as it is
terminated by any party hereto upon ten (10) days advance written notice to the other party
hereto. Notwithstanding the foregoing, it is agreed that this Agreement may not be terminated
so long as any of the Bonds remain outstanding or unpaid. Nothing herein shall be deemed in
any way to limit or restrict either party hereto from issuing its own obligations or entering into
any other agreement for the financing or refinancing of any facility which either party hereto
may choose to finance or refinance.

SECTION 8, Filing of Agreement. It is agreed that this Agreement shall be filed by
the Diocese or its authorized agent or representative with the Clerk of the Circuit Court of
Brevard County, Florida, and with the Clerk of the Circuit Court of Orange County, Florida
all in accordance with the Interlocal Act, and that this Agreement shall not become effective
until executed by both parties and so filed.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited or against public
policy, or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining
covenants, agreements or provisions and shall in no way affect the validity of any of the other
provisions hereof.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY. THIS PROVISION 1S A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 11. Litigation. In the event any legal proceedings are instituted between
the parties hereto concerning this Agreement, the prevailing party in such proceedings shall
be entitled to recover its costs of suit, including reasonable attorney’s fees, at both trial and
appellate levels.

ORLWPFCP\1143481.2
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SECTION 12. Governing Law, “This Agreement is being delivered and is intended to
be performed in the State of Florida, and shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of such State.

SECTION 13. Execution in Counterparts. This Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
pe  attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

@QM@L

CUJ\A € . Dole
Tme._Ci\_a_/nkmm

By: /)/L"C hepef /@M«D%
Name: [Md\ aed L-—bihroft’
Title: A’(J W tand M_&bﬂ

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowled before me this [H" day of
NOUMM_&( , 2008, by Gmg E, Dole ’uﬂa[mﬂ of the Orange County

Industrial Development Authority, who is personally known to me/has produced
as identification, —_—

’ (SEAL)

Printed/Typed Name:
Notary Public-State of Florida
Commission Number:

ORLNPFCA1143491.2
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IN WITNESS WHEREOQF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have cansed their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

BREVARD COUNTY, FLORIDA

m
By:

Name: Truman Scarborough

Title: Chairman

As approved by the Board 10/28/08

e
STATE OF FLORIDA
COUNTY OF BREVARD

The foregoing instrument was acknowledged before me this _ 28 day of
October , 2008, by Truman Scarborough _, Chairman of
Brevard County, Florida, who is personally known to me/has produced

as identification.

Printed/T yped N Tama
Notary Public-Staté of Florida
Comumission Number:

(SEAL)

TAMARA J. RICARD
Notary Publlc - State of Florida
MyCommlssion Expires Nov 9, 2009
Commission # DD 489244
Bonded By National Nolary Assn.

T Ny

R . o ]
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE

Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole, and his successor in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
including, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by
an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF
ORLANDO, FLORIDA

Bryan Jose; ief Fin#hcial Officer for Thomas
G. Wenski,(#§ Bishop of the Diocese of Orlando

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 25th day of September,
2008, by Bryan Joseph, Chief Financial Officer, for Thomas G. Wenski, Bishop of the
Catholic Diocese of Orlando, Florida, who is personally known to me@fﬁﬂﬁc‘m\)
DA Jur Wewensy ,  as identification.

(SEAL) .
Printed/Typed Name: RN o oMot
TLEY
ngﬁ’?“%‘?f:fﬁ’g% g-%‘?{ Notary Public-State of Florida wvl
[¢le]

EXPIRES 51512012 Commission Number: P 1)1 %5557 _

BONDEDTHRU 1-680-HOY

STATE OF FLORIDA, COUNTY OF BREVARD
L HEREBY CERTIFY that the foregoing is gt
and cotrect copy of pages 2 through

of the instrument filed in this,ofice. The 0r1§,mal fan

ingtrument filed contains pages. i i
his copy has no redactions. i K ’ Eg,"
This copy has ey : Torpiusemn 2

) \: 78730002 '
MIT¢H NEEDELMAN Jg g L) Gy
D L . = "B, i’?“ ; b
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INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) dated as of October 21, 2008, is entered into
between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (the “Authority”), a
public body corporate and politic of the State of Florida and LAKE COUNTY, FLORIDA (the “County”),
a political subdivision of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 159, Parts I, II and III, Florida Statutes (as applicable), the
Authority and the County are authorized to issue bonds to finance or refinance the acquisition,
construction and equipping of authorized projects, including without limitation, educational facilities,
social service centers and real property; and

WHEREAS, the Authority and the County each constitutes a “public agency” within the meaning
of Section 163.1, Florida Statutes, as amended (the “Interlocal Act”), and are each authorized under the
Interlocal Act to enter into interlocal agreements providing for them to jointly exercise any power, privilege
or authority which each of them could exercise separately; and

WHEREAS, Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole (the “Diocese”) has requested that the Authority and the County
enter into this Agreement to authorize the Authority to issue not to exceed $65,000,000 Industrial
Development Revenue Bonds (Roman Catholic Diocese of Orlando, Florida, Projects), Series 2008 (the
“Bonds™) in one or more series, for the purpose of financing and/or refinancing the acquisition,
construction, renovation, improvement and/or equipping of: (i) a social service center located at 5125 S.
Apopka-Vineland Road, Orlando, Orange County, Florida; (ii) an educational facility located at 801 N.
Hastings Street, Orlando, Orange County, Florida; (iii) an educational facility located at 505 East
Ridgewood Street, Orlando, Orange County, Florida; (iv) an educational facility located at 142 E. Swoope
Avenue, Winter Park, Orange County Florida; (v) a social service center located at 5655 Stadium Parkway,
Viera, Brevard County, Florida; (vi) an educational facility located at 100 E. Florida Avenue, Melbourne,
Brevard County, Florida; (vii) an educational facility located at 3060 N. Highway AlA, Indiatlantic,
Brevard County, Florida; (viii) an educational facility located at 1320 Sunshine Avenue, Leesburg, Lake
County, Florida; (ix) an educational facility located at 2600 S.W. 42" Street, Ocala, Marion County,
Florida; (x) an educational facility located at 210 W. Lemon Street, Lakeland, Polk County, Florida; (xi) an
educational facility located at 3110 Highway 92 East, Lakeland, Polk County, Florida; (xii) one or more
educational facilities and/or social service centers located at 541 E. Mitchell Hammock Road, Oviedo,
Seminole County, Florida; and (xiii) an educational facility located at 810 S. Oak Avenue, in Sanford,
Seminole County, Florida; (collectively, the “Project”); and '
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WHEREAS, the Bonds will initially be secured, in part, by an irrevocable direct-pay letter of credit
(the “Letter of Credit”) to be issued by Wachovia Bank, National Association that will guarantee the
payment of principal and interest on the Bonds in accordance with the terms of the Letter of Credit; and

WHEREAS, approximately $2,300,000 of the principal amount of the Bonds is to be applied to
financing and/or refinancing of the portions of* the Project located in the County (the “Lake County
Project”), such financing to result in significant cost savings to the Diocese over the issuance and sale of
separate bonds by the Authority and the County in order to finance the Project; and

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

WHEREAS, on September 16, 2008, following a duly noticed public hearing for the purpose of
giving all interested persons an opportunity to express their views, either orally or in writing, on the
proposed issuance of the Bonds, the Authority approved the issuance of the Bonds, the application of the
proceeds thereof and the execution and delivery of this Agreement and on October 21, 2008 the Board of
County Commissioners of Orange County, Florida, (the “Orange County Board”) which has jurisdiction for
purposes of Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code™), over the area in
which a portion of the Project to be financed in Orange County, Florida (“Orange County”) will be located,
approved the issuance of the Bonds; and

WHEREAS, on October 21, 2008, following a duly noticed public hearing for the purpose of
giving all interested persons an opportunity to express their views, either orally or in writing, on the
proposed issuance of the Bonds, the Board of County Commissioners of the County, which has jurisdiction
for purposes of Section 147(f) of the Code over the area in which the Lake County Project will be located,
approved this Agreement, the issuance of the Bonds by the Authority and the financing of the Lake County
Project; and

WHEREAS, the Interlocal Act authorizes the Authority and the County to enter into this
Agreement and confers upon the Authority authorization to issue the Bonds and to apply the proceeds
thereof to the financing of the Lake County Project through a loan of such proceeds to the Diocese; and

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

WHEREAS, the Diocese has agreed to indemnify the Authority and the County in connection with
its execution of this Agreement;

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

SECTION 1. Authorization to Issue the Bonds. The Orange County Board authorized the
Authority to issue the Bonds in an aggregate principal amount not exceeding $65,000,000 and to loan
the proceeds thereof to the Diocese and/or an affiliate or related entity thereto (collectively the
"Borrower") to finance and/or refinance the Project, with up to $2,300,000 of such proceeds to be
applied to finance the Lake County Project. The Authority and the County do hereby agree that the
Authority is hereby authorized to exercise all powers relating to the issuance of the Bonds vested in the
County pursuant to the Constitution and the laws of the State of Florida and to do all things within the

S\DOCUMENTR2008\RESOLUTIONS\Roman Catholic Diocese of Orlando\ORL 1-1143750-v2-Interlocal Agreement Orange County IDA and Lake County_9-29-08.DOC
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jurisdiction of the County which are necessary or convenient for the issuance of the Bonds and the
financing of the Lake County Project to the same extent as if the County were issuing its own
obligations for such purposes without any further authorization from the County to exercise such powers
or to take such actions. It is the intent of this Agreement and the parties hereto that the Authority be
vested, to the maximum extent permitted by law, with all powers which the County might exercise with
respect to the issuance of the Bonds and the lending of the proceeds thereof to the Borrower to finance
and/or refinance the Lake County Project as though the County were issuing such Bonds as its own
special limited obligations.

- SECTION 2. Qualifying Project; Representations.

A. The parties hereto represent that each of the projects within their respective jurisdictions
constitutes a “Project” as such term is used in Parts II and III, Chapter 159, Florida Statutes,

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

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

2. No financing for the projects shall be entered into with a party that is not financially
responsible and fully capable and willing to fulfill its obligations under the financing agreement,
including the obligations to make payments in the amounts and at the times required, to operate,
repair, and maintain at its own expense the Project, and to serve the purposes of Parts 1, I and
ITI, Chapter 159, Florida Statutes, and such other responsibilities as may be imposed under the
financing agreement. '

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

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

C. The County hereby represents, determines and agrees as follows:

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

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

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

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

SECTION 4. No Personal Liability. No covenant or agreement contained in this Agreement
shall be deemed to be a covenant or agreement of any member, officer, agent or employee of the County
or the Authority in his or her individual capacity and no member, officer, agent or employee of the
County or the Authority shall be liable personally on this Agreement or be subject to any personal
liability or accountability by reason of the execution of this Agreement.

SECTION 5. Allocation of Responsibilities. The Authority shall take all actions it deems
necessary or appropriate in connection with the issuance of the Bonds, including, in its discretion, the
preparation, review, execution and filing with government agencies of certificates, opinions, agreements
and other documents to be delivered at the closing of the Bonds and the establishment of any funds and
accounts pursuant to an indenture of trust related to the Bonds. Neither the County nor the Authority
shall be liable for the costs of issuing the Bonds or the costs incurred by either of them in connection
with the preparation, review, execution or approval of this Agreement or any documentation or opinions
required to be delivered in connection therewith by the County, the Authority or counsel to either. All of
such costs shall be paid from the proceeds of the Bonds or from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the end of this
Agreement, agrees to indemnify and hold harmless the County and the Authority, their respective
officers, employees and agents, from and against any and all losses, claims, damages, liabilities or
expenses, of every conceivable kind, character and nature whatsoever, including, but not limited to,
losses, claims, damages, liabilities or expenses (including reasonable fees and expenses of attorneys,
accountants, consultants and other experts), arising out of, resulting from, or in any way connected with
this Agreement or the issuance of the Bonds, other than any such losses, damages, liabilities or
expenses, in the case of the Authority, arising from the willful misconduct or gross negligence of the
Authority, and, in the case of the County, arising from the willful misconduct or gross negligence of the
County.

SECTION 7. Limited Approval. 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. Further, the approval of the issuance of the Bonds
by the Authority shall not be construed to obligate the County to incur any liability, pecuniary or
otherwise, in connection with either the issuance of the Bonds or the acquisition and construction of the
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Project, and the Authority shall so provide in the financing documents setting forth the details of the
Bonds.

SECTION 8.Term. This Agreement will remain in full force and effect from the date of its
execution, subject to the provisions of Sections 1 and 9 hereof, until such time as it is terminated by any
party hereto upon ten (10) days advance written notice to the other party hereto. Notwithstanding the
foregoing, it is agreed that this Agreement may not be terminated so long as any of the Bonds remain
outstanding or unpaid. Nothing herein shall be deemed in any way to limit or restrict either party hereto
from issuing its own obligations or entering into any other agreement for the ﬁnancmg or refinancing of
any facility which either party hereto may choose to finance or refinance.

SECTION 9. Filing of Agreement. It is agreed that this Agreement shall be filed by the Diocese
or its authorized agent or representative with the Clerk of the Circuit Court of Lake County, Florida, and
with the Clerk of the Circuit Court of Orange County, Florida all in accordance with the Interlocal Act,
and that this Agreement shall not become effective until executed by both parties and so filed.

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

SECTION 11. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT
OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY DOCUMENT
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 12. Litigation. In the event any legal proceedings are instituted between the parties
hereto concerning this Agreement, both parties agree that venue for any such legal proceedings shall be
in Lake County, Florida, and the prevailing party in such proceedings shall be entitled to recover its
costs of suit, including reasonable attorney’s fees, at both trial and appellate levels.

SECTION 13. Governing Law. This Agreement is being delivered and is intended to be
performed in the State of Florida, and shall be construed and enforced in accordance with, and the rights
of the parties shall be governed by, the laws of such State.

SECTION 14. Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

[SIGNATURES FOLLOW NEXT PAGE]
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to be
executed bysthe proper officers thereof and have caused their seals to be affixed hereto and attested by the
er offiéSss thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

MM_

Nameb Cu,ML €. Dole
tite: - Chaivmes

By: Nt liceer /Sy
Nene Odchaf & abrf)

Title: )

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 7”‘ day of NDUém}w( 2008,
by _lea, t. Dole QM‘L( main_of the Orange County Industrial Development Author;ty, who
is personally known to me/has produced as identification.

(SEAL)

e % %
Printed/T yped Name:
Notary Public-State of Florida

Commission Number:

uuul:EIllnmlll“Dl:QYnAll"llulunluu 1
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Interfocal Agreement between Orange Cty Industrial Development Authority and LC

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

LAKE COUNTY, FLORIDA

Board of County Commissioners

By: __,_}ﬁ

NV ~

Name: Welton G. Cadwell

Title: Chairman

NG ‘
ek O fihe Board of

County Commissioners, Lake County, FL.

Approved as to form and legality;

By: -\
Name: Sanford A. Minkoff
Title: County Attorney
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[Approval and Acknowledgment of Diocese on Next Page]
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE

Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole, and his successor in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
including, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by

an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF

ORLANDO, FLORIDA

o Dorp gy

Bryan JosghHi, Chiéf Findncial Officer for Thomas
G. Wenski, as Bishop of the Diocese of Orlando

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 25th day of September,

2008, by Bryan Joseph, Chief Financial Officer for Thomas G. Wenski,

Catholic Diocese of Orlando, Florida, who is personally known to meAias produce

Piver Witenm o o as identification.

Bishop of the

(SEAL)

Printed/Typed Name: ‘Tww%%l \-c\,\

Notary Public-State of Florida

TERESA GWEN MOTLEY Commission Number: DD 1% 9% S52

NOTARY PUBLIC - STATE OF FLORIDA
COMMISSION # DD 786552

EXPIRES 5/5/12012
BONDED THRU 1.888-NOTARY1

STATE OF FLORIDA, COUNTY
| HEREBY CERTIFY thet the at?ofreLAaKng
momgt:sa'mm accurate copy of the
re in th i
Neil Kely, Clerk of &Taftm Records.

Ifitlod 9
\ Deputy Clerk Date / /ORU\PFCanmo.z
Portions of the document may have been 37875/0001
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FIRST AMENDMENT TO INTERLOCAL AGREEMENT

THIS FIRST AMENDMENT TO INTERLOCAL AGREEMENT (“Amendment”)
dated as of January 10, 2012, is entered into between the ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY (the “Issuer”), a public body corporate and politic of the State

of Florida and LAKE COUNTY, FLORIDA (“Lake County™), a political subdivision created

and existing pursuant to the Constitution and laws of the State of Florida.

WITNESSETH:

WHEREAS, on October 21, 2008, the Issuer and Lake County entered into that
certain Interlocal Agreement attached hereto as Appendix “A” (the “Interlocal Agreement”)
in connection with the issuance by the Issuer of its Industrial Development Revenue Bonds
(Diocese of Orlando, Florida Project), Series 2008 (the “Bonds™); and

WHEREAS, unless otherwise defined herein, capitalized terms used in this Amendment
shall have the same meanings as set forth in the Interlocal Agreement; and

WHEREAS, due to recent volatility in the market for the Bonds, Catholic Diocese of
Orlando, Florida, a judicially recognized Corporation Sole (the “Diocese”) and Catholic
Charities of Central Florida, Inc., a not-for-profit Florida corporation (“Catholic Charities), have
applied to the Issuer for the issuance of a series of industrial development refunding revenue
bonds (the “Refunding Bonds”) for the purpose of refunding the Bonds in their entirety and
refinancing the Project, as defined in the Interlocal Agreement, including the portions of the

Project located in Lake County; and

WHEREAS, the Refunding Bonds will be sold by private placement to Wells Fargo
Bank, N.A., pursuant to a Trust Indenture and Loan Agreement among Wells Fargo Bank, N.A.,
the Diocese, Catholic Charities, and the Issuer (the “Trust Indenture” and “Loan Agreement”);

and

WHEREAS, on January 10, 2012, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Board of County Commissioners of Lake
County, which has jurisdiction for purposes of Section 147(f) of the Code over the area in which
the Lake County Projects will be located, approved this Amendment, the issuance of the
Refunding Bonds by the Orange Authority and the application of the proceeds thereof; and

4845-11074318.2
37875/0006
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WHEREAS, in order for the Issuer to issue the Refunding .Bonds, it is necessary for the
Issuer and Lake County to amend the terms of the Interlocal Agreement to permit the issuer to
issue the Refunding Bonds;

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

SECTION 1. Amendment to the Interlocal Agreement. The Interlocal Agreement is
hereby amended to authorize the issuance by the Issuer of the Refunding Bonds and any other
issuance of refunding bonds solely for the purpose of refunding the Bonds and paying certain
costs of issuance associated with the issuance of the Refunding Bonds.

SECTION 2. Remaining Terms. Except as amended hereby, the terms and
provisions of the Interlocal Agreement shall remain in full force and effect and any reference
in the Interlocal Agreement to “Bonds” shall be deemed to refer to the “Bonds or any
Refunding Bonds”. The Interlocal Agreement, as amended by this Amendment shall remain
in full force and effect for the period that the Bonds or Refunding Bonds remain outstanding.

SECTION 3. Execution in Counterparts. This Amendment may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

[SIGNATURES FOLLOW NEXT PAGE]
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IN WITNESS WHEREOF, the parties to this Amendment have caused this
Amendment to be executed by the proper officers thereof and have caused their seals to be
affixed hereto and attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

Cf 1l

¢ By: /7; 7{&1( Z ‘ﬁi ,
(SEAL) Name: FZ/ G /:, DO /(:7

. Title: { //Lé(,( S 1)

. ATTEST

" Name: Y &JHC/ /M,d/g«é/
Title: SeQve “mg_

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this (>  day of
D@L@W\\)&/ , 2OLL, by égmﬂrb_ Dol <€, of the Orange County
Industrial Development Authority, who is personally known to me/has produced

as identification.

(SEAL)

41/&% (_, (2}«/\ o

intey/7 yped Name:
lic-State of Florida

Commission Number:

it SUZANNE CLEVEN
*‘* . Commission # DD 918611
i Expires October 13, 2013
5 ‘r;"i“

’ ¥ Bonded Thry Troy Fain nsurance 800-385-T018

H

:
>
G

4845-1107-4318.2
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First Amendment to Interlocal Agreement between Orange County Industrial Development Authority and Lake County
Regarding Issuance of its Industrial Revenue Bonds (Diocese of Orlando, Florida Project).

IN WITNESS WHEREOF, the parties to this Amendment have caused this Amendment
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

BOARD OF COUNTY COMMISSIONERS
LAKE COUNTY, FLORIDA

Leslie \Campione, Chair

This L% day of %& ,2012.
| /)

- Boaid

ard o ioners
of Lake County, Florida

Approved as to form legality:

Sanford A. Minkoff
County Attorney
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE AND
CATHOLIC CHARITIES

The Catholic Diocese of Orlando, Florida, a judicially recognized Corporation Sole and a
not-for-profit Florida corporation, and Catholic Charities of Central Florida, Inc., a not-for-profit
Florida corporation, hereby approve this Amendment and acknowledge their acceptance of their
obligations arising thereunder by causing this Approval and Acknowledgment to be executed by
an authorized officer or representative and attested by an authorized officer or representative all
as of the date of said Interlocal Agreement.

CATHOLIC DIOCESE OF ORLANDO, CATHOLIC CHARITIES OF CENTRAL
FLORIDA FLORIDA, INC.

o Taplo el syt o o f Mo Bl s Lo

Name: [ nse A/ Name: _Arue Ne (2N

Title: _&, 3,..£m Adn Title: peatdont % cEO
bnfmfm ol

STATE OF FLORIDA

COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this Aﬁm day of
Decombes 20_[ by (5(yan ‘j@e@h , of the Catholic Diocese of
Orlando, Florida, who is personally kndwn to me/has produced
as identification.

(SEAL)
s (Do~
Ptinte @ed Name:
Notary Public-State of Florida
Commission Number:
i, NE CLEVE

SN m55lon#00 918611

I M 52 Expires October 13, 2013

K’ 'v€§ Bonded Tt TroyFan surance 800 33
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STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 3J day of

,200Z; by Brne Pel s , of the Catholic Charities of Central
Florida, Inc., who is personally known to me/has produced ¢ mn /i frry T as
identification. '
(SEAL)

Notary Public-State of Florida
Commission Number:

S0, XIOMARA SALOMON
' « MY COMMISSION # EE 040505

EXPIRES: February 15, 2
%fam@@‘ mmwﬂwggg

4845-1107-43182
37875/0006
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APPENDIX "A"
(SO AR DL ONTRALE AUGHUE R IEDY
CFN 200813085610
Bk 03700 Pgg 1733 - 1741 (Ppas)
DATE? 11/14/2008 10:220:35 Afl
MEIL KELLY: CLERK OF COURT

LAKE COUNTY

This instrument was prepared by or under the RECDRDING FEES 78.00

supervision of (and after recording should be returned

to): DOC # 20080685858 B: 9790 P: 4956
2008 04:32:19 PN Page 1 of 9
Joseph B, Stanton, Esq. éléigée 72'030 Doc Type: AGHM
Broad and Cassel 2:2§n2321e“rax 8 ae
390 N. Orange Ave. . R::tﬁage = :3?,;.3, Comptroller
& Suite 1400 ‘Qrange Count YiRoAD & CASSEL
R Tt
IN TERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) dated as of October 21, 2008, is entered into
between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (the “Authority”), a
public body corporate and politic of the State of Florida and LAKE COUNTY, FLORIDA (the “County”),
a political subdivision of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 159, Parts I, II and III, Florida Statutes (as applicable), the
Authority and the County are authonzed to issue bonds to finance or refinance the acquisition,

construction and equipping of authorized projects, including without limitation, educational facilities,
social service centers and real property; and

WHEREAS, the Authority and the County each constitutes a “public agency” within the meaning
of Section 163.1, Florida Statutes, hs amended (the “Interlocal Act”), and are each authorized under the
Interlocal Act to enter into mterlocal agreements providing for them to jointly exercise any power, privilege
or authority which each of them could exercise separately; and )

WHEREAS, Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole (the “Diocese™) has requested that the Authority and the County
enter into this Agreement to authorize the Authority to issue not to exceed $65,000,000 Industrial
Development Revenue Bonds (Roman Catholic Diocese of Orlando, Florida, Projects), Series 2008 (the
“Bonds™) in one or more series, for the purpose of financing and/or refinancing the acquisition,
construction, renovation, improvement and/or equipping of: (i) a social service center located at 5125 S.
Apopka-Vineland Road, Orlando, Orange County, Florida; (ii) an educational facility located at 801 N,
Hastings Street, Orlando, Orange County, Florida; (jii) an educational facility located at 505 East
Ridgewood Street, Orlando, Orange County, Florida; (iv) an educational facility located at 142 E. Swoope
Avenue, Winter Park, Orange County Florida; (v) a social service center located at 5655 Stadium Parkway,
Viera, Brevard County, Florida; (vi) an educational facility located at 100 E. Florida Avenue, Melbourne,

Brevard County, Florida; (vii) an educational facility located at 3060 N. Highway AlA, Indiatlantic,
& Brevard County, Florida; (viii) an educational facility located at 1320 Sunshine Avenue, Leesburg, Lake
a$ County, Florida; (ix) an educational facility located at 2600 S.W. 42™ Street, Ocala, Marion County,
§§ Florida; (x) an educational facility located at 210 W. Lemon Street, Lakeland, Polk County, Florida; (xi) an
5
\
AN

opy_ef

educational facility located at 3110‘Highway 92 East, Lakeland, Polk County, Florida; (xii) one or more
educational facilities and/or social service centers located at 541 E. Mitchell Hammock Road, Oviedo,
~ Seminole County, Florida; and (xiii) an educational facility located at 810 S. Oak Avenue, in Sanford,
Seminole County, Florida; (collectively, the “Project”); and

\RESOLUTIONS\Roman Catholic Diocese of Orlando\ORL1-| [43750-v2-Interlocal Agreement Qrange County IDA and Lake County_9-29-08 DOC
ORL1\PFGP\1143750 2
378750001

State of FLORIDA, County o ORANGE
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WHEREAS, the Bonds will initially be secured, in part, by an irrevocable direct-pay letter of credit
(the “Letter of Credit”) to be issued by Wachovia Bank, National Association that will guarantee the
payment of principal and interest on the Bonds in accordance with the terms of the Letter of Credit; and

WHEREAS, approximately $2,300,000 of the principal amount of the Bonds is to be applied to
financing and/or refinancing of the portions of'the Project located in the County (the “Lake County
Project”), such financing to result in significant cost savings to the Diocese over the issuance and sale of
separate bonds by the Authority and the County in order to finance the Project; and

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

WHEREAS, on September 16, 2008, following a duly noticed public hearing for the purpose of
giving all interested persons an opportunity to express their views, either orally or in writing, on the
proposed issuance of the Bonds, the Authority approved the issuance of the Bonds, the application of the
proceeds thereof and the execution and delivery of this Agreement and on October 21, 2008 the Board of
County Commissioners of Orange County, Florida, (the “Orange County Board”) which has jurisdiction for
purposes of Section 147(f) of the Internal Revenue Code of 1986, as amended (the “Code™), over the area in
which a portion of the Project to be financed in Orange County, Florida (“Orange County”) will be located,
approved the issuance of the Bonds; and ' :

WHEREAS, on October 21, 2008, following a duly noticed public hearing for the purpose of
giving all interested persons an opportunity to express their views, either orally or in writing, on the
proposed issuance of the Bonds, the Board of County Commissioners of the County, which has jurisdiction
for purposes of Section 147(f) of the Code over the area in which the Lake County Project will be located,
approved this Agreement, the issuance of the Bonds by the Authority and the financing of the Lake County
Project; and '

WHEREAS, the Interlocal Act authorizes the Authority and the County to enter into this
Agreement and confers upon the Authority authorization to issue the Bonds and to apply the proceeds
thereof to the financing of the Lake County Project through a loan of such proceeds to the Diocese; and

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

WHEREAS, the Diocese has agreed to indemnify the Authority and the Courity in connection with
its execution of this Agreement;

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

SECTION 1. Authorization to Issue the Bonds. The Orange County Board authorized the
Authority to issue the Bonds in an aggregate principal amount not exceeding $65,000,000 and to loan
the proceeds thereof to the Diocese and/or an affiliate or related entity thereto (collectively the
"Borrower") to finance and/or refinance the Project, with up to $2,300,000 of such proceeds to be
applied to finance the Lake County Project. The Authority and the County do hereby agree that the
Authority is hereby authorized to exercise all powers relating to the issuance of the Bonds vested in the
County pursuant to the Constitution and the laws of the State of Florida and to do all things within the

SADOCUMENTRG08\RESOLUTIONS\Roman Catholic Diocese of Orlando\ORLI-1143750-v2-Interloca Agreement  Orange County IDA ond Lake County_9-29-08.00C
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jurisdiction of the County which ate necessary or convenient for the issuance of the Bonds and the
financing of the Lake County Project to' the same extent as if the County were issuing its own
obligations for such purposes without any further authorization from-the County to exercise such powers
or to take such actions. It is the intent of this Agreement and the parties hereto that the Authority be
vested, to the maximum extent permitted by law, with all powers which the County might exercise with
respect to the issuance of the Bonds and the lending of the proceeds thereof to the Borrower to finance
and/or refinance the Lake County Project as though the County were issuing such Bonds as its own
special limited obligations.

. SECTION 2. Qualifying Project: Representations.

A. The parties hereto represent that each of the projects within their respective jurisdictions
constitutes a “Project” as such term is used in Parts II and 111, Chapter 159, Florida Statutes,

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

1. " The components of the Project located within Orange County are appropriate to the needs

and circumstances of, and shall make a significant contribution to the economic growth of

Orange County; shall provide or preserve gainful employment; and shall serve a public purpose

by advancing the economic prosperity, the public health, or the general welfare of the State of
. Florida (the “State”) and its people.

2, No financing for the projects shall be entered into with a party that is not financially
responsible and fully capable and willing to fulfill its obligations under the financing agreement,
including the obligations to make payments in the amounts and at the times requiréd, to operate,
repair, and maintain at its own expense the Project, and to serve the purposes of Parts I, TI and
III, Chapter 159, Florida Statutes, and such other 1cspon51b111t1es as may be imposed under the
financing agreement.

3. Orange County will be able to cope satisfactorily with the impact of the portions of the
Project located in Orange County and will be able to provide, or cause to be provided when
needed, the public facilities, 'mcludi'ng utilities and public services, that will be necessary for the
construction, operation, repair, and maintenance of the portions of the Project located in Orange
County and on account of any mcrcases in population or other circumstances resulting therefrom.

4, Adequate prov1smn will be made in the financing agreements for the operation, repair
and maintenance of the Project at the expense of the Diocese and for the payment of principal of
and interest on the Bonds.

C. The County hereby represents, determines and agrees as follows:

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

2. The County will be able to cope satisfactorily with the impact of the Lake County Project
and will be able to provide, or cause to be provided when needed, the public facilities, including

S:\DOCUWT\ZDOB\RESOLUTiONS\Runm Cutholic Diocese of Olundo\ORL-1143750-v2-Interfocal Agreement Orange County IDA and Lake County_9-29-08.D0C
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utilities and E)ublic services, that will be necessary for the construction, operation, repair, and
maintenance of the Lake County Project and on account of any increases in population or other
circumstances resulting therefrom.

SECTION 3. No Pecuniary Liability of the Authority or the County; Limited Obiigation of the

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

SECTION 4. No Personal Liability. No covenant or agreement contained in this Agreement-
shall be deemed to be a covenant or agreement of any member, officer, agent or employee of the County
or the Authority in his or her individual capacity and no member, officer, agent or employee of the
County or the Authority shall be liable personally on this Agreement or be subject to any personal -
liability or accountability by reason of the execution of this Agreement.

SECTION 5. Allocation of Responsibilities. The Authority shall take all actions it deems
necessary or appropriate in connection with the issuance of the Bonds, including, in its discretion, the
preparation, review, execution and filing with government agencies of certificates, opinions, agreements
and other documents to be delivered at the closing of the Bonds and the establishment of any funds and
accounts pursuant to an indenture of trust related to the Bonds. Neither the County nor the Authority
shall be liable for the costs of issuing the Bonds or the costs incurred by either of them in connection
with the preparation, review, execution or approval of this Agreement or any documentation or opinions
required to be delivered in connection therewith by the County, the Authority or counsel to either. All of
such costs shall be paid from the proceeds of the Bonds or from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the end of this
Agreement, agrees to indemnify and hold harmless the County and the Authority, their respective
officers, employees and agents, from and against any and all losses, claims, damages, liabilities or
expenses, of every conceivable kind, character and nature whatsoever, including, but not limited to,
losses, claims, damages, liabilities or expenses (including reasonable fees and expenses of attorneys,
accountants, consultants and other experts), arising out of, resulting from, or in any way connected with
this' Agreement or the issuance of the Bonds, other than any such losses, damages, liabilities or
expenses, in the case of the Authority, arising from the willful misconduct or gross negligence of the
Authority, and, in the case of the County, arising from the willful misconduct or gross negligence of the
County.

SECTION 7. Limited Approval. 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. Further, the approval of the issuance of the Bonds
by the Authority shall not be construed to obligate the County to incur any liability, pecuniary or
otherwise, in connection with either the issuance of the Bonds or the acquisition and construction of the

SADOCUMENT008\RESOLUTIONS\Roman Catholle Diocese of Qclanda\ORLI-1143750-v2-Interlocal Agreement Orange County YDA and Lake County_9-29-08DOC
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Projéct, and the Authority shall so provide in the financing documents setting forth the details of the
Bonds.

SECTION 8.Term. This Agreement will remain in full force and effect from the date of its
execution, subject to the provisions of Sections 1 and 9 hereof, until such time as it is terminated by any
party hereto upon ten (10) days advance written notice to the other party hereto. Notwithstanding the
foregoing, it is agreed that this Agreement may not be terminated so long as any of the Bonds remain
outstanding or unpaid. Nothing herein shall be deemed in any way to limit or restrict either party hereto
from issuing its own obligations or entering into any other agreement for the ﬁnancmg ot refinancing of
any facility which either party hereto may choose to finance or reﬁnance

SECTION 9. Filing of Agreement. It is agreed that this Agreement shall be filed by the Diocese
or its authorized agent or representative with the Clerk of the Circuit Court of Lake Couanty, Florida, and
with the Clerk of the Circuit Court of Orange County, Florida all in accordance with the Interlocal Act,
and that this Agreement shall not become effective until executed by both parties and so filed.

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

SECTION 11. WAIVER OF IURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING QUT
OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY DOCUMENT
CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 12. Litigation. In the event any legal proceedings are instituted between the parties
hereto concerning this Agreement, both parties agree that venue for any such legal proceedings shall be
in Lake County, Florida, and the prevailing party in such proceedings shall be entitled to recover its
costs of suit, including reasonable attorney’s fees, at both trial and appellate levels.

SECTION 13. Governing Law. This Agreement is being delivered and is intended to be
performed in the State of Florida, and shall be construed and enforced in accordance with, and the rights
of the parties shall be governed by, the laws of such State.

SECTION 14. Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

[SIGNATURES FOLLOW NEXT PAGE]
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IN WITNESS WHEREQF, the parties to this Agreement have caused this Agreement to be
executed by the proper officers thereof and have caused their seals to be affixed hereto and aftested by the

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

@;/M__

Name1 | Cura_ €. Dole
Title: - UWYYYM

By N (e [ Srpess/
Name; (Y\.IM ‘gﬁda)é’{@

Title:

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me e this 7% day of N;JUQML&( , 2008,
. by Qma, te Dole , halman of the Orange County Industrial Development Authorlty, who
is personally known to me/has produced as identification,

£ L % % (SEAL)

Printed/Typed Name:
Notary Public-State of Florida
Commission Number:

WEOIVREANRATTSREIRRERSNSAUNIINENARINEININACAN
§  LEIGHTOND. s

98 exies 10122010
i oW Florlda Nolary Asan,, lnc

ORLIWFCRA1143750,2
37875/0001
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Interlocal Agreement between Orange Cty Industria! Developiment Authority and LC

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

LAKE COUNTY, FLORIDA
Board of County Commissioners

V A4
Name: Welton G..Cadwell
Title: Chairman

*@Tiﬂ‘éi"‘l offthe Board of

County Commissioners, Lake County, FL

Approved as to form and legality;

By: \
Name: Sanford A, Minkoff
Title: County Attorney

SADOCUMENT\Z008\RESOLUTIONS\Roman Catholic Diocese of Orlondo\ORL1-1143750-v2-Ierlocal Agreement Orange County IDA and Lake County_9-29-08.00C
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE

Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole, and his successor in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
mcludmg, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by
an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF
ORLANDO, FLORIDA

By: %M/-
Bryan Josghi{, Chiéf Findhcial Officer for Thomas
G. Wenski, as Bishop of the Diocese of Orlando

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 25th day of September,
2008, by Bryan Joseph, Chief Financial Officer for Thomas G. Wenski, Bisho the
Catholic Diocese of Orlando, Florida, who is personally known to m produce

Diver Wicenc,e as 1dent1ﬁcat10n

(SEAL)
Printed/Typed Name: 'Tww«— -c,\,‘
Notary Public-State of Florida

TERESA Bngssw MOTI(.)%Y Commission Number: D 1%¥95%5%2
COMM!SSION # !307&355%[’2A

EXPIRES 5/5/2012
BONDED YHRU 1-888-NOTARY1

STATE OF FLORIDA, GOUNTY OF
| HEREBY CERTIFY that the aboveLAaKnE
foregoing Is & trus and accurate copy of the

document as reflected n ecords,

Neit Kelly, c;ém@?(?o'ﬁga' R /
M feslod 9

Deputy Clark Date éRLﬂPFCPH 143750.2

the d ;
‘ﬂ’u’SDiM T .ng‘,’,%‘g"bg"{ may have bsan 37875000
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Document recorded as presented.
Orange County, FL Comptroller

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

DOC # 20080700145 B: 9791 P: 5126
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Deed Doc Yax: $0.00 Type: AGH
Intangible Tax: $0.00
Mortgage Stamp: $0.00

Martha 0. Hayni C
Orange Countynlgﬂ omptroller

y
PU -"Ret To: BROAD & CASSEL

A

DAVID R. ELLSPERMANN, CLERK OF COURT MARION COUNTY
DATE: 11/17/2008 10:59:27 AM

Joseph B. Stanton, Esq. .
Broad and Cassel SECORD AND

RAnlk&122/PanalRN?

390 N. Orange Ave. RETURN TO ¢ RECORDING FEES 78.00
Suite 1400
Orlando, Florida 32801

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) dated as of September 16, 2008, is
entered into between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
(the “Orange Authority”), a public body corporate and politic of the State of Florida and the
MARION COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (the “Marion
Authority”), a public body corporate and politic of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 159, Parts I, 11 and III, Florida -Statutes (as
applicable), the Orange Authority and the Marion Authority are authorized to issue bonds to
finance or refinance the acquisition, construction and equipping of authorized projects,
including without limitation, educational facilities, social service centers and real property;
and

WHEREAS, the Orange Authority and the Marion Authority each constitutes a “public
agency” within the meaning of Section 163.1, Florida Statutes, as amended (the “Interlocal
Act”), and are each authorized under the Interlocal Act to enter into interlocal agreements
providing for them to jointly exercise any power, privilege or authority which each of them could
exercise separately; and :

WHEREAS, Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando,
Florida, a judicially recognized Corporation Sole (the “Diocese”) has requested that the Orange
Authority and the Marion Authority enter into this Agreement to authorize the Orange Authority
to issue not to exceed $65,000,000 Industrial Development Revenue Bonds (Roman Catholic
Diocese of Orlando, Florida, Projects), Series 2008 (the “Bonds™) in one or more series, for the
purpose of financing and/or refinancing the acquisition, construction, renovation, improvement
and/or equipping of: (i) a social service center located at 5125 S. Apopka-Vineland Road,
Orlando, Orange County, Florida; (i) an educational facility located at 801 N. Hastings Street,
Orlando, Orange County, Florida; (iii) an educational facility located at 505 East Ridgewood
Street, Orlando, Orange County, Florida; (iv) an educational facility located at 142 E. Swoope
Avenue, Winter Park, Orange County Florida; (v) a social service center located at 5655 Stadium
Parkway, Viera, Brevard County, Florida; (vi) an educational facility located at 100 E. Florida
Avenue, Melbourne, Brevard County, Florida; (vii) an educational facility located at 3060 N.
Highway A1A, Indiatlantic, Brevard County, Florida; (viii) an educational facility located at
1320 Sunshine Avenue, Leesburg, Lake County, Florida; (ix) an educational facility located at
2600 S.W. 42™ Street, Ocala, Marion County, Florida; (x) an education facility located at 210

ORLIWPFCP\1143758.2
37875/0001
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W. Lemon Street, Lakeland, Polk County, Florida; (xi) an educational facility located at 3110
Highway 92 East, Lakeland, Polk County, Florida; (xii) one or more educational facilities and/or
social service centers located at 541 E. Mitchell Hammock Road, Oviedo, Seminole County,
Florida; and (xiii) an educational facility located at 810 S. Oak Avenue, in Sanford, Seminole
County, Florida; (collectively, the “Project”); and

WHEREAS, the Bonds will initially be secured, in part, by an irrevocable direct-pay
letter of credit (the “Letter of Credit”) to be issued by Wachovia Bank, National Association that
will guarantee the payment of principal and interest on the Bonds in accordance with the terms of
the Letter of Credit; and

WHEREAS, approximately $1,000,000 of the principal amount of the Bonds is to be
applied to financing and/or refinancing of the portions of the Project located in Marion County
(the “Marion County Project”), such financing to result in significant cost savings to the Diocese
over the issuance and sale of separate bonds by the Orange Authority and the Marion Authority
in order to finance the Project; and

WHEREAS, the Orange Authority and the Marion Authority have agreed to enter into
this Agreement for the purposes stated above; and

WHEREAS, on September 16, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Orange Authority approved the issuance of
the Bonds, the application of the proceeds thereof and the execution and delivery of this
Agreement and on October 7, 2008 the Board of County Commissioners of Orange County,
Florida, (the “Orange County Board”) which has jurisdiction for purposes of Section 147(%) of
the Internal Revenue Code of 1986, as amended (the “Code”), over the area in which a portion of
the Project to be financed in Orange County, Florida (“Orange County”) will be located,
approved the issuance of the Bonds; and

WHEREAS, on November 4, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Board of County Commissioners of Marion
County, which has jurisdiction for purposes of Section 147(f) of the Code over the area in which
the Marion County Project will be located, approved this Agreement, the issuance of the Bonds
by the Orange Authority and the application of the proceeds thereof; and

WHEREAS, the Interlocal Act authorizes the Orange Authority and the Marion
Authority to enter into this Agreement and confers upon the Orange Authority authorization to
issue the Bonds and to apply the proceeds thereof to the financing of the Marion County Project
through a loan of such proceeds to the Diocese; and

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

WHEREAS, the Diocese has agreed to indemnify the Orange Authority and the Marion

Authority in connection with its execution of this Agreement;

2
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NOW, THEREFORE, for and in consideration of the premises hereinafter contained,
and intending to be legally bound hereby, the parties hereto agree as follows;

SECTION 1. Authorization to Issue the Bonds. The Orange County Board authorized
the Orange Authority to issue the Bonds in an aggregate principal amount not exceeding
$65,000,000 and to loan the proceeds thereof to the Diocese and/or an affiliate or related
entity thereto (collectively the "Borrower") to finance and/or refinance the Project, with up to
$1,000,000 of such proceeds to be applied to finance the Marion County Project. The Orange
Authority and the Marion Authority do hereby agree that the Orange Authority is hereby
authorized to exercise all powers relating to the issuance of the Bonds vested in the Marion
Authority pursuant to the Constitution and the laws of the State of Florida and to do all things
within the jurisdiction of the Marion Authority which are necessary or convenient for the
issuance of the Bonds and the financing of the Project to the same extent as if the Marion
Authority were issuing its own obligations for such purposes without any further
authorization from the Marion Authority to exercise such powers or to take such actions. It is
the intent of this Agreement and the parties hereto that the Orange Authority be vested, to the
maximum extent permitted by law, with all powers which the Marion Authority might
exercise with respect to the issuance of the Bonds and the lending of the proceeds thereof to
the Borrower to finance and/or refinance the Marion County Project as though the Marion
Authority were issuing such Bonds as its own special limited obligations.

SECTION 2. Qualifving Project; Representations.

A. The parties hereto represent that each of the projects within their respective
jurisdictions constitutes a “Project” as such term is used in Parts II and III, Chapter 159,
Florida Statutes,

B. The Orange Authority hereby represents, determines and agrees as follows:

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

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

3. Orange County will be able to cope satisfactorily with the impact of the
portions of the Project located in Orange County and will be able to provide, or cause
to be provided when needed, the public facilities, including utilities and public
services, that will be necessary for the construction, operation, repair, and maintenance

3
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of the portions of the Project located in Orange County and on account of any
increases in population or other circumstances resulting therefrom.

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

C. The Marion Authority hereby represents, determines and agrees as follows:

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

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

SECTION 3. No Pecuniary Liability of the Orange Authority or the Marion
Authority; Limited Obligation of the Orange Authority. Neither the provisions, covenants or
agreements contained in this Agreement and any obligations imposed upon the Marion
Authority hereunder, nor the Bonds issued pursuant to this Agreement, shall constitute an
indebtedness or liability of the Marion Authority. The Bonds when issued, and the interest
thereon, shall be limited and special obligations of the Orange Authority payable solely from
certain revenues and other amounts pledged thereto by the terms thereof.

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of the Marion Authority or the Orange Authority in his or her individual capacity
and no member, officer, agent or employee of the Marion Authority or the Orange Authority
shall be liable personally on this Agreement or be subject to any personal liability or
accountability by reason of the execution of this Agreement.

SECTION 5. Allocation of Responsibilities. The Orange Authority shall take all
actions it deems necessary or appropriate in connection with the issuance of the Bonds,
including, in its discretion, the preparation, review, execution and filing with government
agencies of certificates, opinions, agreements and other documents to be delivered at the
closing of the Bonds and the establishment of any funds and accounts pursuant to an indenture
of trust related to the Bonds. Neither the Marion Authority nor the Orange Authority shall be
liable for the costs of issuing the Bonds or the costs incurred by either of them in connection
with the preparation, review, execution or approval of this Agreement or any documentation
or opinions required to be delivered in connection therewith by the Marion Authority, the

4
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Orange Authority or counsel to either. All of such costs shall be paid from the proceeds of the
Bonds or from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the
end of this Agreement, agrees to indemnify and hold harmless the Marion Authority and the
Orange Authority, their respective officers, employees and agents, from and against any and
all losses, claims, damages, liabilities or expenses, of every conceivable kind, character and
nature whatsoever, including, but not limited to, losses, claims, damages, liabilities or
expenses (including reasonable fees and expenses of attorneys, accountants, consultants and
other experts), arising out of, resulting from, or in any way connected with this Agreement or
the issuance of the Bonds, other than any such losses, damages, liabilities or expenses, in the
case of the Orange Authority, arising from the willful misconduct or gross negligence of the
Orange Authority, and, in the case of the Marion Authority, arising from the willful -
misconduct or gross negligence of the Marion Authority.

SECTION 7. Term. This Agreement will remain in full force and effect from the date
of its execution, subject to the provisions of Sections 1 and 8 hereof, until such time as it is
terminated by any party hereto upon ten (10) days advance written notice to the other party
hereto. Notwithstanding the foregoing, it is agreed that this Agreement may not be terminated
so long as any of the Bonds remain outstanding or unpaid. Nothing herein shall be deemed in
any way to limit or restrict either party hereto from issuing its own obligations or entering into
any other agreement for the financing or refinancing of any facility which either party hereto
may choose to finance or refinance.

SECTION 8. Filing of Agreement. It is agreed that this Agreement shall be filed by
the Diocese or its authorized agent or representative with the Clerk of the Circuit Court of
Marion County, Florida, and with the Clerk of the Circuit Court of Orange County, Florida all
in accordance with the Interlocal Act, and that this Agreement shall not become effective until -
executed by both parties and so filed.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited or against public
policy, or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining
covenants, agreements or provisions and shall in no way affect the validity of any of the other
provisions hereof.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

5
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SECTION 11. Litigation. In the event any legal proceedings are instituted between
the parties hereto concerning this Agreement, the prevailing party in such proceedings shall
be entitled to recover its costs of suit, including reasonable attorney’s fees, at both trial and
appellate levels.

SECTION 12. Governing Law. This Agreement is being delivered and is intended to
be performed in the State of Florida, and shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of such State.

SECTION 13. Execution in Counterparts. This Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

[SIGNATURES FOLLOW NEXT PAGE]
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

s ol ORANGE COUNTY INDUSTRIAL
S DEVELOPMENT AUTHORITY

“: TN e S
[T

(W (SEAL)

H

Ja -
4y

Tite___ (dnadrmen

ATTEST

By: //M»Le =, /@@/6
Name: “M Qh ag! LL 89'9@ li

Tie__ASclany Secrifary

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this ]I day of

lemba , 2008, by E. Dole , CLAL(M_ of the Orange County
Industrial Development Authority, who is personally known to me/has produced
as identification.

(SEAL)

Printed/Typed Name:
Notary Public-State of Florida
Commission Number:

SOSNO00SE0SEES0E R0 DOOELIS DO S0
LEIGHTON D. YATES, JR.

Commi## DD0BOSS0
Explres 10/12/2010
Fiorida Notary Asen, inc

- -amn R IO T LY

7
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
_ attested by the proper officers thereof all as of the date first above written.

c
by -
‘\“"I.4lll"

o
P (,{ \ND’_/J., 7
. O co. P

N LLAARE TN R .

z

: MARION COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

\‘f\«'?R'CJ’l ~
-

- ;
RN
R

’

'f./( trenes

(o ,““I\ ' ' (SEAL)
| ST
: TTEST Name: E;g Sqe, z &lﬂng{p
/ Mﬁﬂc
Neme: et I- 7 esc i
Title: Secmfagy“

STATE OF FLORIDA
COUNTY OF MARION

The foregoing instrument was acknowledged before me this gg"’ day of

Dctober . 2008, by Russel! . Anderbery , Chawman of;thé
Marion County Industrial Development Authority, who is petsonally known to gle/I!as _‘
produced F pL # A 53(- TR 38-10/-0 as identification. NOTARY muc-{m’rz o m A,

¥ ““"“”,55:‘%
a;"r:'é'm THRU ATLANTIC BORDINGICO,

.

= S8
q RIS

3

s

Notary Public-State of Flonda
Commission Number: )0 §3QI5R

8
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE

Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole, and his successor in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
including, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by
an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF
ORLANDO, FLORIDA

By:
Bryan sephf/ Chief Financial Officer,
for Bishdp Thomas G. Wenski, as Bishop

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 25th day of September,
2008, by Bryan Joseph, Chief Financial Officer, for Thomas G. Wenski, Bishop, who is

personally known to mW P Dowwr LI cievns-e as identification.

(SEAL)

! RO
Printed/Typed Name:___%_&@gmw
Notary Public-State of Florida

Commission Number: § 19595 2

TERESA GWEN MOTLEY
NOTARY PUBLIC - OTATE OF FLORIDA — .
COMMISSION # DD788552 ol Ce ATue COW

EXPIRES 5/5/2012 |
NYa vy g )

BONDED THRU 1-888-NOYARY1
DAVID R. ELLSPERMANN
lerk of Qourt

ORL1\PFCPA\1143758.2
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FIRST AMENDMENT TO INTERLOCAL AGREEMENT

THIS FIRST AMENDMENT TO INTERLOCAL AGREEMENT (“Amendment”)
dated as of January 3, 2012, is entered into between the ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY (the “Issuer”), a public body corporate and politic of the State
of Florida and MARION COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (“Marion
Authority”), a municipal corporation created and existing pursuant to the Constitution and laws
of the State of Florida.

WITNESSETH:

WHEREAS, on September 16, 2008, the Issuer and Marion Authority entered into
that certain Interlocal Agreement attached hereto as Appendix “A” (the “Interlocal
Agreement”) in connection with the issuance by the Issuer of its Industrial Development
Revenue Bonds (Diocese of Orlando, Florida Project), Series 2008 (the “Bonds”); and

WHEREAS, unless otherwise defined herein, capitalized terms used in this Amendment
shall have the same meanings as set forth in the Interlocal Agreement; and

WHEREAS, due to recent volatility in the market for the Bonds, Catholic Diocese of
Orlando, Florida, a judicially recognized Corporation Sole (the “Diocese”) and Catholic
Charities of Central Florida, Inc., a not-for-profit Florida corporation (“Catholic Charities™), have
applied to the Issuer for the issuance of one or more series of industrial development refunding
revenue bonds (the “Refunding Bonds”) for the purpose of refunding the Bonds in their entirety
and refinancing the Project, as defined in the Interlocal Agreement, including the portions of the
Project located in Marion County; and

WHEREAS, the Refunding Bonds will be sold by private placement to Wells Fargo
Bank, N.A., pursuant to a one or more financing and/or loan agreements among Wells Fargo
Bank, N.A., the Diocese, Catholic Charities, and the Issuer; and

WHEREAS, on January 3, 2012, following a duly noticed public hearing for the purpose
of giving all interested persons an opportunity to express their views, either orally or in writing,
on the proposed issuance of the Bonds, the Board of County Commissioners of Marion County,
which has jurisdiction for purposes of Section 147(f) of the Internal Revenue Code of 1986, as
amended (the “Code”) over the area in which the Marion County Projects will be located,
approved this Amendment, the issuance of the Refunding Bonds by the Orange Authority and
the application of the proceeds thereof; and

4825-4866-4334.2
37875/0006
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WHEREAS, in order for the Issuer to issue the Refunding Bonds, it is necessary for the
Issuer and Marion Authority to amend the terms of the Interlocal Agreement to permit the issuer
to issue the Refunding Bonds;

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

SECTION 1. Amendment to the Interlocal Agreement. The Interlocal Agreement is
hereby amended to authorize the issuance by the Issuer of the Refunding Bonds and any other
issuance of refunding bonds solely for the purpose of refunding the Bonds or any refunding
bonds and paying certain costs of issuance associated with the issuance of such refunding
bonds.

SECTION 2. Remaining_Terms. Except as amended hereby, the terms and
provisions of the Interlocal Agreement shall remain in full force and effect and any reference
in the Interlocal Agreement to “Bonds” shall be deemed to refer to the “Bonds or the
Refunding Bonds, or any other refunding bonds used to refund the Bonds or the Refunding
Bonds.” The Interlocal Agreement, as amended by this Amendment shall remain in full force
and effect for the period that the Bonds or refunding bonds remain outstanding.

SECTION 3. Execution in Counterparts. This Amendment may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

[SIGNATURES FOLLOW NEXT PAGE]
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IN WITNESS WHEREOF, the parties to this Amendment have caused this
Amendment to be executed by the proper officers thereof and have caused their seals to be
affixed hereto and attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(¥ ot
(SEAL) Name( ]( na £ Dole
Title: (//7&// Y1 ]

ATTEST

By: /MMM%Z@/

Name: ;4714(/ Cuter Mull
Title: Seo,re{—qrﬂ

STATE OF FLORIDA
COUNTY OF ORANGE

foregoing instrument was acknowledged before me this |3  day of
D@Cew\i)é(

201l, by (72 !}Q\:E; n(ﬂf , Chairmian  of the Orange County

Industrial Development Authority, who is personally known to me/has produced
as identification.

(SEAL)

ed Name
Not lic-State of Florida

Commission Number:

@vn‘ "Pp&' SUZANNE CLEVEN
ek . Commission # DD 918611
E &5 Expires October 13, 2013

e A
"t Bonded Thru Troy Fain insurance 800-385-7013
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IN WITNESS WHEREOQOF, the parties to this Amendment have caused this
Amendment to be executed by the proper officers thereof and have caused their seals to be
affixed hereto and attested by the proper officers thereof all as of the date first above written.

MARION COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

o Haren fo
Name: K aren ()J Ch :Jen/
Title: C/ft.a.x.f/h«a/;/y

FL - Clh3t 5154754910

: , ) .

Name: 7@1@»—- J. TéJC A

Title: \K”C/'C ’{4"“1/
FidL~T2008705 78570

STATE OF FLORIDA
COUNTY OF MARION

The foregoing instrument was acknowledged before me this [ % day of
ey ,20).2, by _Karen W. Grider, Chairman* of Marion
County Indusfial Development Authority, who is personally known to me/has produced
as identification.

i, UDREYHASIéEVol76107

* Peter J. Tesch, Secretary RN MY COMMISSION #
£ E®:March 31, 2015 |8
2 & EP‘R Oiaf‘f Public m s

H ad /A VI
Printed/Typ¢ ame: % JREY H&gf K€/
Notary Public-State of Florida
Commission Number: £ <€.07L/0 7
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE AND
CATHOLIC CHARITIES

The Catholic Diocese of Orlando, Florida, a judicially recognized Corporation Sole and a
not-for-profit Florida corporation, and Catholic Charities of Central Florida, Inc., a not-for-profit
Florida corporation, hereby approve this Amendment and acknowledge their acceptance of their
obligations arising thereunder by causing this Approval and Acknowledgment to be executed by
an authorized officer or representative and attested by an authorized officer or representative all
as of the date of said Interlocal Agreement.

CATHOLIC DIOCESE OF ORLANDO, CATHOLIC CHARITIES OF CENTRAL
FLORIDA FLORIDA, INC.

By: —A—m/b/rv——

Name: ‘,Arv\ £ N,Q,’Co )

Title: IMMwQW N cto

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this | Z-th- day of

] iaﬂ| !qn¥ , 201% by E'Zﬁsab . !55g}€b'6ﬂ) of the Catholic Diocese of
Orlando, Florida, who is personally known to me/has produced P [soggll)( kmmn +o m¢é

as identification.

& ‘4%'_ AIME ROJAS

MY COMMISSION # EE 085077
. EXPIRES: May 27, 2015
ATRe Bonded Thru Notary Public Undenwriters (SEAL)

Printed/Typed Name:__/Aq 0\
Notary Public-State of Florida

Commission Number: 4 E E o8 (07 7

4825-4866-4334.2
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STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this B/ day of

) ,20/2by _jfyne PL) of the Catholic Charities of Central
Florida, Inc., who is personally known to me/has produced ¢, milident, A as
identification. (
(SEAL)

— i fl s

Printed/ Typed Name:_X; ovvier « Sefvmmen
Notary Public-State of Florida
Commission Number:

X XIOMARA SALOMON

« MY COMMISSION # EE 040508
K ' EXPIRES: February 15, 2015
Wreqree  Bended Thru Budget Notary Services

*
LD

4825-4866-4334.2
37875/0006
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Orlando, Florida 32801

INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT: (“Agreement”) dated as of September 16, 2008, is
entered into between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
(the “Orange Authority”), a public body corporate and politic of the State of Florida-and the
MARION COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (the “Marion
Authority”), a public body corporate and politic of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 159, Parts I, IT and III, Florida -Statutes (as
applicable), the Orange Authority and the Marion Authority are authorized to issue bonds to
finance or refinance the acquisition, construction and equipping of authorized projects,
including without limitation, educational facilities, social service centers and real property,
and

WHEREAS, the Orange Authority and the Marion Authority each constitutes a “public
agency” within the meaning of Section 163.1, Florida Statutes, as amended (the “Interlocal
Act™), and are each authorized under the Interlocal Act to enter into interlocal agreements

: providing for them to jointly exercise any power, privilege or authority which each of them could
g exercise separately; and .

WHEREAS, Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando,

Florida, a judicially recognized Corporation Sole (the “Diocese”) has requested that the Orange

- Authority and the Marion Authority enter into this Agreement to authorize the Orange Authority
to issue not to exceed $65,000,000 Industrial Development Revenue Bonds (Roman Catholic

_ Diocese of Orlando, Florida, Projects), Series 2008 (the “Bonds”) in one or more series, fot the
~purpose of financing and/or refinancing the acquisition, construction, renovation, improvement
" and/or equipping of: (i) a social service center located at 5125 S. Apopka-Vineland Road,
~ Orlando, Orange County, Florida; (ii) an educational facility located at 801 N. Hastings Street,
Orlando, Orange County, Florida; (iii) an educational facility located at 505 East Ridgewood
Street, Orlando, Orange County, Florida; (iv) an educational facility located at 142 E. Swoope
Avenue, Winter Park, Orange County Florida; (v) a social service center located at 5655 Stadium
Parkway, Viera, Brevard County, Florida; (vi) an educational facility located at 100 E. Florida
Avenue, Melbourne, Brevard County, Florida; (vii) an educational facility located at 3060 N.
Highway A1A, Indiatlantic, Brevard County, Florida; (viii) an educational facility located at
1320 Sunshine Avenue, Leesburg, Lake County, Florida; (ix) an educational facility located at
2600 S.W. 42™ Street, Ocala, Marion County, Florida; (x) an education facility located at 210

RANGE
that this isacopyof -

¥ FLORIDA <COUNTY OF O
fent as fecorded in this office,

 CERTIFY

ORL1\PFCPA1143758.2
37875/0001
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NOW, THEREFORE, for and in consideration of the premises hereinafter contained,
and intending to be legally bound hereby, the parties hereto agree as follows;

SECTION 1. Authorization to Issue the Bonds. The Orange County Board authorized
the Orange Authority to issue the Bonds in an aggregate principal amount not exceeding
$65,000,000 and to loan the proceeds thereof to the Diocese and/or an affiliate or related
entity thereto (collectively the "Borrower") to finance and/or refinance the Project, with up to
$1,000,000 of such proceeds to be applied to finance the Marion County Project. The Orange
Authority and the Marion Authority do hereby agree that the Orange Authority is hereby
authorized to exercise all powers relating to the issuance of the Bonds vested in the Marion
Authority pursuant to the Constitution and the laws of the State of Florida and to do all things
within the jurisdiction of the Marion Authority which are necessary or convenient for the
issuance of the Bonds and the financing of the Project to the same extent as if the Marion
Authority were issuing its own obligations for such purposes without any further
authorization from the Marion Authority to exercise such powers or to take such actions. It is
the intent of this Agreement and the parties hereto that the Orange Authority be vested, to the
maximum extent permitted by law, with all powers which the Marion Authority might
exercise with respect to the issuance of the Bonds and the lending of the proceeds thereof to .
the Borrower to finance and/or refinance the Marion County Project as though the Marion
Authority were issuing such Bonds as its own special limited obligations.

SECTION 2. Qualifying Project; Representations.

A. The parties hereto represent that each of the projects within their respective
jurisdictions constitutes a “Project” as such term is used in Parts II and III, Chapter 159,
Florida Statutes,

B. The Orange Authority hereby represents, determines and agrees as follows:

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

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

3. Orange County will be able to cope satisfactorily with the impact of the
portions of the Project located in Orange County and will be able to provide, or cause
to be provided when needed, the public facilities, including utilities and public
services, that will be necessary for the construction, operation, repair, and maintenance

3
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of the portions of the Project located in Orange County and on account of any
increases in population or other clrcumstances resulting therefrom.

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

C. The Marion Authority hereby represents, determines and agrees as follows:

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

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

SECTION 3. No_Pecuniary Liability of the Orange Authority or the Marion
Authority; Limited Obligation of the Orange Authority. Neither the provisions, covenants or
agreements contained in this Agreement and any obligations imposed upon the Marion
Authority hereunder, nor the Bonds issued pursuant to this Agreement, shall constitute an
indebtedness or liability of the Marion Authority. The Bonds when issued, and the interest
thereon, shall be limited and special obligations of the Orange Authority payable solely from
certain revenues and other amounts pledged thereto by the terms thereof.

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of the Marion Authority or the Orange Authority in his or her individual capacity
and no member, officer, agent or employee of the Marion Authority or the Orange Authority
shall be liable personally on this Agreement or be subject to any personal liability or
accountability by reason of the execution of this Agreement.

SECTION 5. Allocation of Responsibilities. The Orange Authority shall take all
actions it deems necessary or appropriate in connection with the issuance of the Bonds,
including, in its discretion, the preparation, review, execution and filing with government
agencies of certificates, opinions, agreements and other documents to be delivered at the
closing of the Bonds and the establishment of any funds and accounts pursuant to an indenture
of trust related to the Bonds. Neither the Marion Authority nor the Orange Authority shall be
liable for the costs of issuing the Bonds or the costs incurred by either of them in connection
with the preparation, review, execution or approval of this Agreement or any documentation
or opinions required to be delivered in connection therewith by the Marion Authority, the

4
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Orange Authority or counsel to either. All of such costs shall be paid from the proceeds of the
Bonds or from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the
end of this Agreement, agrees to indemnify and hold harmless the Marion Authority and the
Orange Authority, their respective officers, employees and agents, from and against any and
all losses, claims, damages, liabilities or expenses, of every conceivable kind, character and
nature whatsoever, including, but not limited to, losses, claims, damages, liabilities or
expenses (including reasonable fees and expenses of attorneys, accountants, consultants and
other experts), arising out of, resulting from, or in any way connected with this Agreement or
the issuance of the Bonds, other than any such losses, damages, liabilities or expenses, in the
case of the Orange Authority, arising from the willful misconduct or gross negligence of the
Orange Authority, and, in the case of the Marion Authority, arising from the willful -
misconduct or gross negligence of the Marion Authority.

SECTION 7. Term. This Agreement will remain in full force and effect from the date
of its execution, subject to the provisions of Sections 1 and 8 hereof, until such time as it is
terminated by any party hereto upon ten (10) days advance written notice to the other party
hereto. Notwithstanding the foregomg, it is agreed that this Agreement may not be terminated
so long as any of the Bonds remain outstanding or unpaid. Nothing herein shall be deemed in
any way to limit or restrict either party hereto from issuing its own obligations or entering into
any other agreement for the financing or refinancing of any facility which either party hereto
may choose to finance or refinance.

SECTION 8. Filing of Agreement. It is agreed that this Agreement shall be filed by
the Diocese or its authorized agent or representative with the Clerk of the Circuit Court of
Marion County, Florida, and with the Clerk of the Circuit Court of Orange County, Florida all
in accordance with the Interlocal Act, and that this Agreement shall not become effective until -
executed by both parties and so filed.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited or against public

_ pohcy, 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 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
"HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

5
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SECTION 11. Litigation. In the event any legal proceedings are instituted between
the parties hereto concerning this Agreement, the prevailing party in such proceedings shall
be entitled to recover its costs of suit, including reasonable attorney’s fees, at both trial and
appellate levels.

SECTION 12. Goveming Law. This Agreement is being delivered and is intended to
be performed in the State of Florida, and shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of such State.

SECTION 13. Execution in Counterparts. This Agreement may be executed in
several counterparts, each of which shall be an original and all of which shall constitute but
one and the same instrument.

[SIGNATURES FOLLOW NEXT PAGE)

6

ORL1\PFCP\1143758.2
37875/0001

Book5122/Page607  CFN#2008113050 Page 6 of 9




20120128132 Page 12 of 15

IN WITNESS WHEREOQF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By: ﬂﬂ/z_—
Name: - G\A\na_ 6 ’ .1)()16
Chadrman

Title:

ATTEST

By: /%46 bLiceer /m/

Name: “M dﬂ ag! LL 6Qb@ff
Title: Ajgﬂ'ia nt 5(_:(:[1:24%

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was_acknowledged before me this zl day of
Nov&mbeg , 2008, by Gung Bv Dole , Mhdicman  of the Orange County

Industrial Development Authority, who is personally known to me/has produced
as identification.

(SEAL)

- 227
Printed/Typed Name: —
Notary Public-State of Florida
Commission Number:

MENIRANNTONTONEIORCTANSAONINOUNRERINATANOInEY
t LEIGHTOND.YATES,JR

Commi 0DOG04550
slhyds)  Explron 101272010
7 Florida Notary Assn, Inc

feaRICEALRERDRY!
‘.

7
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N WITNESS WHEREOF, the parties to this Agresment have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
_ attested by the proper officers thereof all as of the date first above written.

i :: Fot
S
R MARION COUNTY INDUSTRIAL
AR DEVELOPMENT AUTHORITY
" 'f./;;‘,"""',d ‘;?i;\\
o, N \M
"r.'nn}..‘"j\,'(SEAL) ‘
' By e
U S, ~

Name: %{éér 7'6;00 |
Title: S&mﬁu’?/

STATE OF FLORIDA
COUNTY OF MARION

‘The foregoing instrument was acknowledged before me this 2’(8”’ day . of,
Netober " 2008, by Russell . Arderbery . Of"'r-"'.j-ﬂié"'f’""
Marion County Industrial Development Authority, who is personally lcnom..t\Q,; ﬁleﬂias '

And

oduced L - T 2&-(01-0 as identification. L Bevd
produced R pu # A 53(-TR6 28100 NOTARYPUBLI(:?'BA”EE S
s‘\ulun,”. Sﬁ:‘r e&'L' | r]ss" .
{ Qi s Comuison # 518
"’:n.u\‘s Exliréé: N 13
BONDED THRU ATLANTIC BOS INGICO., N
ORI P
. '.';\5;""".-""." o
Printed/Typéd Name:_ Shyrley £ Corxlis(:i
Notary Public-State of Florida »

Commission Number: )0 84_Q152

8
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W. Lemon Street, Lakeland, Polk County, Florida; (xi) an educational facility located at 3110
Highway 92 East, Lakeland, Polk County, Florida; (xii) one or more educational facilities and/or
social service centers located at 541 E. Mitchell Hammock Road, Oviedo, Seminole County,

- Florida; and (xiii) an educational facility located at 810 S. Oak Avenue, in Sanford, Seminole
County, Florida; (collectively, the “Project”); and

WHEREAS, the Bonds will initially be secured, in part, by an irrevocable direct-pay
letter of credit (the “Letter of Credit”) to be issued by Wachovia Bank, National Association that
will guarantee the payment of principal and interest on the Bonds in accordance with the terms of
the Letter of Credit; and

WHEREAS, approximately $1,000,000 of the principal amount of the Bonds is to be
applied to financing and/or refinancing of the portions of the Project located in Marion County
(the “Marion County Project”), such financing to result in significant cost savings to the Diocese
over the issuance and sale of separate bonds by the Orange Authority and the Marion Authority
in order to finance the Project; and

WHEREAS, the Orange Authority and the Marion Authority have agreed to enter into
this Agreement for the purposes stated above; and

WHEREAS, on September 16, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Orange Authority approved the issuance of
the Bonds, the application of the proceeds thereof and the execution and delivery of this
Agreement and on October 7, 2008 the Board of County Commissioners of Orange County,
Florida, (the “Orange County Board”) which has jurisdiction for purposes of Section 147(f) of
the Internal Revenue Code of 1986, as amended (the “Code”), over the area in which a portion of
the Project to be financed in Orange County, Florida (“Orange County”) will be located,
approved the issuance of the Bonds; and

WHEREAS, on November 4, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Board of County Commissioners of Marion
County, which has jurisdiction for purposes of Section 147(f) of the Code over the area in which
the Marion County Project will be located, approved this Agreement, the issuance of the Bonds
by the Orange Authority and the application of the proceeds thereof; and

WHEREAS, the Interlocal Act authorizes the Orange Authority and the Marion
Authority to enter into this Agreement and confers upon the Orange Authority authorization to
issue the Bonds and to apply the proceeds thereof to the financing of the Marion County Project
through a loan of such proceeds to the Diocese; and

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

WHEREAS, the Diocese has agreed to indemnify the Orange Authority and the Marion
Authority in connection with its execution of this Agreement;
| 2
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE |

Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole, and his successor in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
including, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by
an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF
ORLANDO, FLORIDA

By:

Bryan /Jgseph{/ Chiéf Financial Officer,
for Bist§p Thomas G. Wenski, as Bishop

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 25th day of September,
2008, by Bryan Joseph, Chief Financial Officer, for Thomas G. Wenski, Bishop, who is
personally known to me roduced ‘:\A‘D“\&JMLJ\ ¢t as identification.

(SEAL)

Pnnted/T yped Name: ——Mﬂ&ﬁsﬂ‘q
Notary Public-State of Florida ,

Commission Number: p D 19595 2

TERESA

Pusuc
COMMlSSDON #DD785552
EXPIRES 5/5/2012
BONDED THRU 1-888-NOTARY1

—wrws!'

: Ce adATréJe Co
e 0
-~ q"ﬁ"’ il 77 ey ou‘w

:' DAVIDFI'! ELLSPERMANN
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INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) dated as of November 18, 2008, is
entered into between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
(the “Orange Authority™), a public body corporate and politic of the State of Florida and POLK
COUNTY, FLORIDA (“Polk County™), a political subdivision of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 159, Parts II and 111, Florida Statutes (as applicable)
and other provisions of law, the Orange Authority and Polk County are authorized to issue
industrial revenue bonds to finance or refinance the acquisition, construction and equipping of
authorized projects, including without limitation, educational facilities, social service centers
and real property; and

WHEREAS, the Orange Authority and Polk County each constitutes a “public agency”
within the meaning of Section 163.1, Florida Statutes, as amended (the “Interlocal Act”), and are
cach authorized under the Interlocal Act to enter into interlocal agreements providing for them to
jointly exercise any power, privilege or authority which each of them could exercise separately;
and

WHEREAS, Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando,
Florida, a judicially recognized Corporation Sole (the “Diocese”) has requested that the Orange
Authority and Polk County enter into this Agreement to authorize the Orange Authority to issue
not to exceed $65,000,000 Industrial Development Revenue Bonds (Roman Catholic Diocese of
Orlando, Florida, Projects), Series 2008 (the “Bonds”) in one or more series, for the purpose of
financing and/or refinancing the acquisition, construction, renovation, improvement and/or
equipping of: (i) a social service center located at 5125 S. Apopka-Vineland Road, Orlando,
Orange County, Florida; (ii) an educational facility located at 801 N. Hastings Street, Orlando,
Orange County, Florida; (iii) an educational facility located at 505 East Ridgewood Street,
Orlando, Orange County, Florida; (iv) an educational facility located at 142 E. Swoope Avenue,
Winter Park, Orange County Florida; (v) a social service center located at 5655 Stadium
Parkway, Viera, Brevard County, Florida; (vi) an educational facility located at 100 E. Florida
Avenue, Melbourne, Brevard County, Florida; (vii) an educational facility located at 3060 N.
Highway AlA, Indiatlantic, Brevard County, Florida; (viii) an educational facility located at
1320 Sunshine Avenue, Leesburg, Lake County, Florida; (ix) an educational facility located at
2600 S.W. 42™ Street, Ocala, Marion County, Florida; (x) an education facility located at 210
W. Lemon Street, Lakeland, Polk County, Florida; (xi) an educational facility located at 3110

ORL1\PFCP\1187218.1
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Highway 92 East, Lakeland, Polk County, Florida; (xii) one or more educational facilities and/or
social service centers located at 541 E. Mitchell Hammock Road, Oviedo, Seminole County,
Florida; and (xiii) an educational facility located at 810 S. Oak Avenue, in Sanford, Seminole
County, Florida; (collectively, the “Project”); and

WHEREAS, the Bonds will initially be secured, in part, by an irrevocable direct-pay
letter of credit (the “Letter of Credit”) to be issued by Wachovia Bank, National Association or
another financial institution, that will guarantee the payment of principal and interest on the
Bonds in accordance with the terms of the Letter of Credit; and

WHEREAS, approximately $5,200,000 of the principal amount of the Bonds is to be
applied to financing and/or refinancing of the portions of the Project located in Polk County,
Florida (the “Polk County Projects”), such financing to result in significant cost savings to the
Diocese over the issuance and sale of separate bonds by the Orange Authority and Polk County
in order to finance the Project; and

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

WHEREAS, on September 16, 2008, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Orange Authority approved the issuance of
the Bonds, the application of the proceeds thereof and the execution and delivery of this
Agreement and on October 7, 2008 the Board of County Commissioners of Orange County,
Florida (the “Orange County Board™), which has jurisdiction for purposes of Section 147(f) of
the Internal Revenue Code of 1986, as amended (the “Code”), over the area in which a portion of
the Project to be financed in Orange County, Florida (“Orange County”) will be located,
approved the issuance of the Bonds; and

WHEREAS, on November 18, 2008, following a duly noticed public hearing that was
held by certain members of the Polk County Industrial Development Authority (the “Polk
Authority”) for the purpose of giving all interested persons an opportunity to express their views,
either orally or in writing, on the proposed issuance of the Bonds, and no members of the public
(other than those present on behalf of the Diocese and members of the Polk Authority and its
staff) appeared at the public hearing or otherwise expressly objected to the issuance of the Bonds
for the Project, the Board of County Commissioners of Polk County, which has jurisdiction for
purposes of Section 147(f) of the Code over the area in which the Polk County Projects will be
located, approved this Agreement, the issuance of the Bonds by the Orange Authority and the
application of the proceeds thereof; and

WHEREAS, the Interlocal Act authorizes the Orange Authority and Polk County to
enter into this Agreement and confers upon the Orange Authority authorization to issue the
Bonds and to apply the proceeds thereof to the financing of the Polk County Projects through a
loan of such proceeds to the Diocese; and

ORL1\PFCP\1187218.1
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WHEREAS, the parties hereto desire to agree to the issuance of the Bonds by the
Orange Authority for such purposes and such agreement by such parties is in the public interest;
and

WHEREAS, the Diocese has agreed to indemnify the Orange Authority and Polk
County in connection with its execution of this Agreement;

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

SECTION 1. Authorization to Issue the Bonds. The Orange County Board authorized
the Orange Authority to issue the Bonds in an aggregate principal amount not exceeding
$65,000,000 and to loan the proceeds thereof to the Diocese and/or an affiliate or related
entity thereto (collectively the "Borrower") to finance or refinance the Project, with up to
$5,200,000 of such proceeds to be applied to finance the Polk County Projects. The Orange
Authority and Polk County do hereby agree that the Orange Authority is hereby authorized to
exercise all powers relating to the issuance of the Bonds vested in Polk County pursuant to the
Constitution and the laws of the State of Florida and to do all things within the jurisdiction of
Polk County which are necessary or convenient for the issuance of the Bonds and the
financing of the Project to the same extent as if Polk County were issuing its own industrial
revenue bonds for such purposes without any further authorization from Polk County to
exercise such powers or to take such actions. It is the intent of this Agreement and the parties
hereto that the Orange Authority be vested, to the maximum extent permitted by law, with all
powers which Polk County might exercise with respect to the issuance of the Bonds and the
lending of the proceeds thereof to the Borrower to finance and/or refinance the Polk County
Projects as though Polk County were issuing such Bonds as its own special limited
obligations.

SECTION 2. Qualifying Project; Representations.

A. The parties hereto represent that each of the projects within their respective
jurisdictions constitutes a “Project” as such term is used in Parts II and III, Chapter 159,
Florida Statutes,

B. The Orange Authority hereby represents, determines and agrees as follows:

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

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

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

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

C. Polk County hereby represents, determines and agrees as follows:

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

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

SECTION 3. No Pecuniary Liability of Polk County; Limited Obligation of the
Orange Authority. Neither the provisions, covenants or agreements contained in this
Agreement and any obligations imposed upon Polk County hereunder, nor the Bonds issued
pursuant to this Agreement, shall constitute an indebtedness or liability of Polk County. The
Bonds when issued, and the interest thereon, shall be limited and special obligations of the
Orange Authority payable solely from certain revenues and other amounts pledged thereto by
the terms thereof.

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of Polk County or the Orange Authority in his or her individual capacity and no
member, officer, agent or employee of Polk County or the Orange Authority shall be liable
personally on this Agreement or be subject to any personal liability or accountability by
reason of the execution of this Agreement.

SECTION 5. Allocation of Responsibilities. The Orange Authority shall take all
actions it deems necessary or appropriate in connection with the issuance of the Bonds,
including, in its discretion, the preparation, review, execution and filing with government
agencies of certificates, opinions, agreements and other documents to be delivered at the
closing of the Bonds and the establishment of any funds and accounts pursuant to an indenture
of trust related to the Bonds. Neither Polk County nor the Orange Authority shall be liable for
the costs of issuing the Bonds or the costs incurred by any of them in connection with the
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preparation, review, execution or approval of this Agreement or any documentation or
opinions required to be delivered in connection therewith by Polk County or the Orange
Authority or counsel to any of them. All of such costs shall be paid from the proceeds of the
Bonds or from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the
end of this Agreement, agrees to indemnify and hold harmless Polk County and the Orange
Authority, their respective officers, employees and agents, from and against any and all
losses, claims, damages, liabilities or expenses, of every conceivable kind, character and
nature whatsoever, including, but not limited to, losses, claims, damages, liabilities or
expenses (including reasonable fees and expenses of attorneys, accountants, consultants and
other experts), arising out of, resulting from, or in any way connected with this Agreement or
the issuance of the Bonds, other than any such losses, damages, liabilities or expenses, in the
case of the Orange Authority, arising from the willful misconduct or gross negligence of the
Orange Authority, and, in the case of Polk County, arising from the willful misconduct or
gross negligence of Polk County. The Diocese’s obligations under this Section 6 shall survive
the termination of this Agreement.

SECTION 7. Term. This Agreement will remain in full force and effect from the date
of its execution, subject to the provisions of Sections 1 and 8 hereof, until such time as it is
terminated by any party hereto upon ten (10) days advance written notice to the other party
hereto. Notwithstanding the foregoing, it is agreed that this Agreement may not be terminated
so long as any of the Bonds remain outstanding or unpaid. Nothing herein shall be deemed in
any way to limit or restrict either party hereto from issuing its own obligations or entering into
any other agreement for the financing or refinancing of any facility which either party hereto
may choose to finance or refinance.

SECTION 8. Filing of Agreement. It is agreed that this Agreement shall be filed by
the Diocese or its authorized agent or representative with the Clerk of the Circuit Court of
Polk County, Florida, and with the Clerk of the Circuit Court of Orange County, Florida all in
accordance with the Interlocal Act, and that this Agreement shall not become effective until
executed by both parties and so filed.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited or against public
policy, or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining
covenants, agreements or provisions and shall in no way affect the validity of any of the other
provisions hereof.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
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DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 11. Litigation. In the event any legal proceedings are instituted between
the parties hereto concerning this Agreement, the prevailing party in such proceedings shall
be entitled to recover its costs of suit, including reasonable attorney’s fees, at both trial and
appellate levels.

SECTION 12. Governing Law. This Agreement is being delivered and is intended to
be performed in the State of Florida, and shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of such State.

SECTION 13. Limited Approval. The approval given herein shall not be construed as
(1) 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. Further, the approval of the issuance of the Bonds by the Orange Authority shall not
be construed to obligate Polk County to incur any liability, pecuniary or otherwise, in
connection with either the issuance of the Bonds or the acquisition and construction of the
Project, and the Orange Authority shall so provide in the financing documents setting forth
the details of the Bonds.

SECTION 14. Allocation. The parties hereto agree that for purposes of Section
265(b)(3)(C)(ii) of the Code, the entire amount of the financing of the Project shall be
allocated to the Orange Authority.

SECTION 15.Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

[SIGNATURES FOLLOW NEXT PAGE)
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By: /M(CM,O/L

(SEAL) Name:! J(Mina £ . Dole
Title: ChuY man

ATTEST

/O/L&( (1 Q&p/w
Name: ’M/jm,,,@ L- %bn)#
tite_ AS(Itant Secrdany

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this [Hﬂ day of

NO\{&vnbe( , 2008, by @LME. bd& Cl]ﬂ.lflwu'\ of the Orange County
Industrial Development Authority, who is personally known to me/has produced
as identification.

(SEAL)

N

Printe VTyped Name: T~
Notary Public-State of Florida
Commission Number:

B o -t
""" LEIGHTON D. YATES, JR.

H Expires 10/12/2010 £
R Flodda Notary Assn., Inc £

- e aepppr SrEENY
et LI LLL et
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

POLK COUNTY, FLORIDA
(SEAL)
By:
ATTEST Name: N D

Title:_ C hpsv = Do CL
By:_ M%/ Mﬂé ’

Title: /QM C7 (/2/
7T

STATE OF FLORIDA
COUNTY OF POLK

The foregoing instrument was acknowledged before me this [3 day of

November 2008, by Sum Tohngon . of Polk
County, Florida, who is personally known to me/has produced
as identification.

(SEAL)
Vi S ML
Printed/T yped Name:
Notary Public-State of Florida
Commission Number:

e DIANNA S. MCCLELLAND
% Notary Public, State of Florida
#} My comm. expires May 27, 2012

2 . DD 791847
£ Comm. No. D

3
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE

Thomas G. Wenski, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
Jjudicially recognized Corporation Sole, and his successors in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
including, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by
an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF
ORLANDO, FLORIDA

By:
Bryan Jéeph, J/Chi&f Financial Officer,
for Bishop Thomas G. Wenski, as Bishop

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this @ day of _( ﬂdg ov
2008, by Bryan Joseph, Chief Financial Officer, for Thomas G. Wenski, Bishop, who is
personally known to me/has produced as identification.

(SEAL)

Bodl, r SRAS D

Printed/Typed Name:
Notary Public-State of Florida
Commission Number:

Si%e. Robyn McKenna
s‘?“"%‘i’z Comyssion #DDAT1160

: B - mber 12, 2009
U SO ST
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STATE OF FLORIDA )

S

COUNTY OF POLK )

I, Richard M. Weiss, Clerk to the Board of County Commissioners of Polk County,
Florida, do hereby certify that the foregoing is an Interlocal Agreement between Polk
County and the Orange County Industrial Development Authority approving the issuance
of industrial development revenue bonds in an aggregate principal amount not exceeding
$65,000,000.00, which was approved by the said Board on November 18, 2008.

WITNESS my hand and official seal on this 18th day of November, 2008.

cOMMyg d !a,‘ RICHARD M. WEISS

-~
- «‘( ool teen o

& SHNES el
5 <_,°°f' z c”v-'vrgé g%%:%‘ .a Clerk to the Board
g *"5%\.«‘4‘[,‘ i%%

b, § 02
ZiaN : 53 M
2 -4 By e £ /@

4’ S, Cols) : -
U COTTe g\ Marie E. Kessler
A Deputy Clerk
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HEE s

)

STATE OF FLORIDA
)

COUNTY OF POLK

1, Richard M. Weiss, Clerk of the Circuit ¢ourt of Polk County, Florida, hereby certify
|
that the foregoing is an Interlocal Agreement between Polk County and the Orange County

Industrial Development Authority approving the issuance of industrial development revenue
bonds in an aggregate principal amount not ejp(ceeding $65,000,000.00. This Interlocal

Agreement was approved by said Board on No{/ember 18, 2008, and was filed in this office

A

on the 18" day of November 2008.

this November 18, 2008.

WITNESS my hand and official seal on
RICHARD M. WEISS

Clerk of Circuit Court
s\\\\\\\
. \\‘Nﬂil c‘;‘
A3 Y,
N glg
N -
~
TR
‘ eputy Clerk

THY 81 Ao g,

SizQ
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INTERLOCAL AGREEMENT

THIS INTERLOCAL AGREEMENT (“Agreement”) dated as of January _Iﬂ, 2012, is
entered into between the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY
(the “Orange Authority”), a public body corporate and politic of the State of Florida and POLK
COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (“Polk Authority”), a political
subdivision of the State of Florida.

WITNESSETH:

WHEREAS, pursuant to Chapter 69-1510, Laws of Florida as amended (as
applicable) and other provisions of law, the Orange Authority and Polk Authority are
authorized to issue industrial revenue bonds to finance or refinance the acquisition,
construction and equipping of authorized projects, including without limitation, educational
facilities, social service centers and real property; and

WHEREAS, the Orange Authority and Polk Authority each constitutes a “public
agency” within the meaning of Chapter 163, Florida Statutes, as amended (the “Interlocal Act”),
and are each authorized under the Interlocal Act to enter into interlocal agreements providing for
them to jointly exercise any power, privilege or authority which each of them could exercise
separately; and

WHEREAS, John Gerard Noonan, Bishop of the Roman Catholic Diocese of Orlando,
- Florida, a judicially recognized Corporation Sole (the “Diocese”) and Catholic Charities of
Central Florida, Inc. (Catholic Charities) a not-for-profit Florida corporation have requested that
the Orange Authority and Polk Authority enter into this Agreement to authorize the Orange
Authority to issue a series of industrial development refunding revenue bonds (the “Refunding
Bonds”) for the purpose of refunding those bonds that were previously issued by the Orange
Authority, namely the Orange County Industrial Development Authority Industrial Development
Revenue Bonds (Catholic Charities of Central Florida, Inc. and Diocese of Orlando Project),
Series 2007 and those certain Orange County Industrial Development Authority Industrial
Development Revenue Bonds (Diocese of Orlando Project), Series 2008 (collectively “the
Bonds™), for the purpose of financing and/or refinancing the acquisition, construction,
renovation, improvement and/or equipping of: (i) a social service center located at 5125 S.
Apopka-Vineland Road, Orlando, Orange County, Florida; (ii) an educational facility located at
801 N. Hastings Street, Orlando, Orange County, Florida; (iii) an educational facility located at
505 East Ridgewood Street, Orlando, Orange County, Florida; (iv) an educational facility located
at 142 E. Swoope Avenue, Winter Park, Orange County Florida; (v) a social service center
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located at 5655 Stadium Parkway, Viera, Brevard County, Florida; (vi) an educational facility
located at 100 E. Florida Avenue, Melbourne, Brevard County, Florida; (vii) an educational
facility located at 3060 N. Highway AlA, Indiatlantic, Brevard County, Florida; (viii) an
educational facility located at 1320 Sunshine Avenue, Leesburg, Lake County, Florida; (ix) an
educational facility located at 2600 S.W. 42" Street, Ocala, Marion County, Florida; (x) an
educational facility located at 310 MacDonald, Lakeland, Polk County, Florida; (xi) an
educational facility located at 3110 Highway 92 East, Lakeland, Polk County, Florida,
(collectively, the “Project”); and

WHEREAS, approximately $5,200,000 of the principal amount of the Bonds was
applied to financing and/or refinancing portions of the Project located in Polk County, Florida
(the “Polk County Projects™), such financing resulting in significant cost savings to the Diocese;
and

WHEREAS, due to recent volatility in the market for the Bonds, the Diocese and
Catholic Charities have applied to the Orange Authority for the issuance of the Refunding Bonds
for the refinancing of the Project, including the portions of the Project located in Polk County;
and

WHEREAS, the Refunding Bonds will be sold by private placement to Wells Fargo
Bank, N.A., pursuant to a Trust Indenture and Loan Agreement among Wells Fargo Bank, N.A.,
the Diocese, Catholic Charities, and the Orange Authority; and

WHEREAS, the Interlocal Act authorizes the Orange Authority and the Polk Authority
to enter into this Agreement and confers upon the Orange Authority authorization to issue the
Refunding Bonds for the sole purpose of refunding the Bonds and paying certain costs of
issuance associated with the issuance of the Refunding Bonds; and

WHEREAS, on January 19, 2012, following a duly noticed public hearing for the
purpose of giving all interested persons an opportunity to express their views, either orally or in
writing, on the proposed issuance of the Bonds, the Polk Authority, approved the issuance of the
Refunding Bonds, by the Orange Authority and the application of the proceeds thereof; and

WHEREAS, the parties hereto desire to agree to the issuance of the Refunding Bonds by
the Orange Authority; and

WHEREAS, the Diocese has agreed to indemnify the Orange Authority and Polk
Authority in connection with its execution of this Agreement;

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

SECTION 1. Authorization to Issue the Refunding Bonds. The Polk Authority
authorizes the Orange Authority to issue the Refunding Bonds in an aggregate principal
amount not exceeding $95,000,000 solely for the purpose of refunding the Bonds and paying
certain costs of issuance associated with the issuance of the Refunding Bonds. The Orange
Authority and Polk Authority do hereby agree that the Orange Authority is hereby authorized
to exercise all powers relating to the issuance of the Refunding Bonds pursuant to the

2
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Constitution and the laws of the State of Florida and to do all things within the jurisdiction of
Polk County which are necessary or convenient for the issuance of the Refunding Bonds to
the same extent as if Polk Authority were issuing its own industrial revenue bonds for such
purposes without any further authorization from Polk Authority to exercise such powers or to
take such actions. It is the intent of this Agreement and the parties hereto that the Orange
Authority be vested, to the maximum extent permitted by law, with all powers which Polk
Authority might exercise with respect to the issuance of the Refunding Bonds for the sole
purpose of refunding the Bonds and paying certain costs of issuance associated with the
issuance of the Refunding Bonds as though Polk Authority were issuing such Refunding
Bonds as its own special limited obligations.

SECTION 2. Qualifying Project; Representations.

A. The parties hereto represent that each of the projects within their respective
jurisdictions constitutes a “Project” as such term is used in Parts II and III, Chapter 159,
Florida Statutes,

B. The Orange Authority hereby represents, determines and agrees as follows:

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

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

3. Orange County is able to cope satisfactorily with the impact of the portions of
the Project located in Orange County and is able to provide, or cause to be provided
when needed, the public facilities, including utilities and public services, that are
necessary for the construction, operation, repair, and maintenance of the portions of
the Project located in Orange County and on account of any increases in population or
other circumstances resulting therefrom.

4. Adequate provision will be made in the loan or financing agreements for the
operation, repair and maintenance of the Project at the expense of the Diocese and for
the payment of principal of and interest on the Refunding Bonds.

C. The Polk Authority hereby represents, determines and agrees as follows:

1. The Polk County Projects are appropriate to the needs and circumstances of,
and make a significant contribution to the economic growth of Polk County, Florida;

3
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provide or preserve gainful employment; and serve a public purpose by advancing the
economic prosperity, the public health, or the general welfare of the State and its
people.

2. Based upon representations of the Diocese and Catholic Charities, Polk County
is able to cope satisfactorily with the impact of the Polk County Projects and is able to
provide, or cause to be provided when needed, the public facilities, including utilities
and public services, that are necessary for the construction, operation, repair, and
maintenance of the Polk County Projects and on account of any increases in
population or other circumstances resulting therefrom.

SECTION 3. No Pecuniary Liability of Polk Authority; Limited Obligation of the
Orange Authority. Neither the provisions, covenants or agreements contained in this
Agreement and any obligations imposed upon the Polk Authority hereunder, nor the
Refunding Bonds issued pursuant to this Agreement, shall constitute an indebtedness or
liability of the Polk Authority. The Refunding Bonds when issued, and the interest thereon,
shall be limited and special obligations of the Orange Authority payable solely from certain
revenues and other amounts pledged thereto by the terms thereof.

SECTION 4. No Personal Liability. No covenant or agreement contained in this
Agreement shall be deemed to be a covenant or agreement of any member, officer, agent or
employee of the Polk Authority or the Orange Authority in his or her individual capacity and
no member, officer, agent or employee of the Polk Authority or the Orange Authority shall be
liable personally on this Agreement or be subject to any personal liability or accountability by
reason of the execution of this Agreement.

SECTION 5. Allocation of Responsibilities. The Orange Authority shall take all
actions it deems necessary or appropriate in connection with the issuance of the Refunding
Bonds, including, in its discretion, the preparation, review, execution and filing with
government agencies of certificates, opinions, agreements and other documents to be
delivered at the closing of the Refunding Bonds and the establishment of any funds and
accounts pursuant to an indenture of trust related to the Refunding Bonds. Neither the Polk
Authority nor the Orange Authority shall be liable for the costs of issuing the Refunding
Bonds or the costs incurred by any of them in connection with the preparation, review,
execution or approval of this Agreement or any documentation or opinions required to be
delivered in connection therewith by the Polk Authority or the Orange Authority or counsel to
any of them. All of such costs shall be paid from the proceeds of the Refunding Bonds or
from other moneys of the Diocese.

SECTION 6. Indemnity. The Diocese, by its approval and acknowledgment at the
end of this Agreement, agrees to indemnify and hold harmless Polk Authority and the Orange
Authority, their respective officers, employees, agents and attorneys, from and against any
and all losses, claims, damages, liabilities or expenses, of every conceivable kind, character
and nature whatsoever, including, but not limited to, losses, claims, damages, liabilities or
expenses (including reasonable fees and expenses of attorneys, accountants, consultants and
other experts), arising out of, resulting from, or in any way connected with this Agreement or
the issuance of the Refunding Bonds, other than any such losses, damages, liabilities or

4
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expenses, in the case of the Orange Authority, arising from the willful misconduct or gross
negligence of the Orange Authority, and, in the case of the Polk Authority, arising from the
willful misconduct or gross negligence of the Polk Authority. The Diocese’s obligations
under this Section 6 shall survive the termination of this Agreement.

SECTION 7. Term. This Agreement will remain in full force and effect from the date
of its execution, subject to the provisions of Section 8 herecof, until such time as it is
terminated by any party hereto upon ten (10) days advance written notice to the other party
hereto. Notwithstanding the foregoing, it is agreed that this Agreement may not be terminated
so long as any of the Refunding Bonds remain outstanding or unpaid. Nothing herein shall be
deemed in any way to limit or restrict either party hereto from issuing its own obligations or
entering into any other agreement for the financing or refinancing of any facility which either
party hereto may choose to finance or refinance.

SECTION 8. Filing of Agreement. It is agreed that this Agreement shall be filed by
the Diocese or its authorized agent or representative with the Clerk of the Circuit Court of
Polk County, Florida, and with the Clerk of the Circuit Court of Orange County, Florida all in
accordance with the Interlocal Act, and that this Agreement shall not become effective until
executed by both parties and so filed.

SECTION 9. Severability of Invalid Provisions. If any one or more of the covenants,
agreements or provisions herein contained shall be held contrary to any express provisions of
law or contrary to the policy of express law, though not expressly prohibited or against public
policy, or shall for any reason whatsoever be held invalid, then such covenants, agreements or
provisions shall be null and void and shall be deemed separable from the remaining
covenants, agreements or provisions and shall in no way affect the validity of any of the other
provisions hereof.

SECTION 10. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES THE
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION
BASED HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT AND ANY DOCUMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE
PARTIES TO ENTER INTO THIS AGREEMENT.

SECTION 11. Litigation. In the event any legal proceedings are instituted between
the parties hereto concerning this Agreement, the prevailing party in such proceedings shall
be entitled to recover its costs of suit, including reasonable attorney’s fees, at both trial and
appellate levels.

SECTION 12. Governing Law. This Agreement is being delivered and is intended to
be performed in the State of Florida, and shall be construed and enforced in accordance with,
and the rights of the parties shall be governed by, the laws of such State.

4823-3261-4158.1
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SECTION 13. Limited Approval. The approval given herein shall not be construed as
(i) an endorsement of the creditworthiness of the Diocese or Catholic Charities or the
financial viability of the Project, (ii) a recommendation to any prospective purchaser to
purchase the Refunding Bonds, (iii) an evaluation of the likelihood of the repayment of the
debt service on the Refunding 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. Further, the approval of the issuance of
the Refunding Bonds by the Orange Authority shall not be construed to obligate the Polk
Authority to incur any liability, pecuniary or otherwise, in connection with either the issuance
of the Refunding Bonds or the acquisition and construction of the Project, and the Orange
Authority shall so provide in the financing documents setting forth the details of the
Refunding Bonds.

SECTION 14. Allocation. The parties hereto agree that for purposes of Section
265(b)(3)(C)(ii) of the Code, the entire amount of the financing of the Project shall be
allocated to the Orange Authority.

SECTION 15.Execution in Counterparts. This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and
the same instrument.

[SIGNATURES FOLLOW NEXT PAGE)
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IN WITNESS WHEREOQF, the parties to this Amendment have caused this
Amendment to be executed by the proper officers thereof and have caused their seals to be
affixed hereto and attested by the proper officers thereof all as of the date first above written.

ORANGE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

By: Q«L@s@c}m————
(SEAL) Narde:_fhna © T2 =,

Tite: (_Nair man

ATTEST

By: M@J
Name: fﬁ/l/!«ff //Mt/%/rv/

Title:  SeCr ﬁhrj

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before. me this M ™~ day of

Ved
Jawuary 200 by (npa Dote , _Chawnse of the Orange County
Industrial Development Authority, who is personally known to me/has produced
- - 3 ————J*
as identification.

(SEAL)

Voyraas 4 own
Printed/Typed Name: [y al i € R
Notary Public-State of Florida
Commission Number:

4816-3432-8974.1
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IN WITNESS WHEREQOF, the parties to this Agreement have caused this Agreement
to be executed by the proper officers thereof and have caused their seals to be affixed hereto and
attested by the proper officers thereof all as of the date first above written.

POLK COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

(SEAL) P :
oy, Tk . oo

ATTEST Name: Richard M. Munday

by /m/zz Cirns

Name: Dave Curry

Title: Chairman

Title: Secretary

STATE OF FLORIDA
COUNTY OF POLK

The foregoing instrument was acknowledged before me this ’ 447 day of

/3_ o’ o427 | 2012, by Richard M. Munday, Chairman of Polk County, Industrial

Development  Authority, who is personally known to me/has produced
as identification.

(SEAL)
i, KERRY M. WILSON W 2’
" Conimission # DD 920886 95

Expire 5 T
¢ s Db 1, 2 e Printed/Typed Name:

Notary Public-State of Florida
Commission Number:
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APPROVAL AND ACKNOWLEDGMENT OF THE DIOCESE

John Gerard Noonan, Bishop of the Roman Catholic Diocese of Orlando, Florida, a
judicially recognized Corporation Sole, and his successors in office, hereby approve this
Interlocal Agreement and acknowledge their acceptance of their obligations arising thereunder,
including, without limitation, their obligations under Section 6 thereof, by causing this Approval
and Acknowledgment to be executed by an authorized officer or representative and attested by
an authorized officer or representative all as of the date of said Interlocal Agreement.

ROMAN CATHOLIC DIOCESE OF
ORLANDO, FLORIDA

-\

Brya os@ﬁ; "Chief Financial Officer,
for BesHop John Gerard Noonan, as Bishop

STATE OF FLORIDA
COUNTY OF ORANGE

1 o Yh
The foregoing instrument was acknowledged before me this l;—déy of 5 ]'Q nua t%

2012, by Bryan Joseph, Chief Financial Officer, for John Gerard Noonan, Bishop, who is
personally known to me/has produced “Rerstmal lxl/ kmnaadoire - asidentification.

ROJAS '
MY commission s EEossor7  {§ (SEAL)
EXPIRES: May 27, 2015
Bonded Thry Notary Public Underwriiers

Printed/Typed Name: /A4 Y
Notary Public-State of Florida

Commission Number: f-FFE E 08¢0 Y 7
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