COUNTY COUNCIL OF BALTIMORE COUNTY, MARYLAND -
Legislative Session 2010, Legislative Day No. 12

Reéolﬁtion No. 51-10

Mr. John Olszewski, Sz., Chairman
By Request of County Executive

By the County Council, July 6, 2010

A RESOLUTION authorizing and providing for the issuance and sale by Baltimore County, Maryland,
pursuant to the Maryland Economic Development Revenue Bond Act (the “Act™), as its limited
obligations and not upon its faith and credit or pledge of its taxing power, of one or more series of its
bonds (as defined in the Act) in an amount not to exceed $I7,000,000 for the purpose of financing,
refinancing and remnbursing The Loyola High School of Baltimore, Inc.; a nonprofit Maryland
corporation (the “Facility Applicant™) for all or a portion of the costs of (A) the acquisition,
cbnstruction, renovation, improvement, expansion and equipping of educational, administrative and
related facilities located on the Facility Applicant’s campus at 500 Chestnut Avenue, Towson,
Maryland 21204 (the “Carripus"’); {B) the refinancing of the County’s Variable Rate Demand Revenue
Bonds (Loyola Blakefield High School Facility) Series 1999 (the “Series 1999 Bonds™), the proceeds
of which were used to finance or refinance buildings and equipment on the Campus, including without
lirmitation the payment of any amount due in cormection with the tefmination of the interest rate swap
entered into in connection with such prior issuc of bonds; (C) certain working capital expenditures;
(D) capitalized interest; (E) any required deposit to a debt service reserve fund or other reserve fund;
(F) all or a portion of the issuance costs; and (G) the costs of any bond insurance or other credit -
enhancement, if necessary and as permitted by the Act; such facility to be used by the Facility
Applicant in conmection with its operation of a school for boys in grades six through twelve; reserving
in Baltimore County, Maryland certain rights concerning the issuance of such bonds; generally
describing the public purposes to be served and the financing transaction to be accomplished;
specifying the maximum aggregate principal amount of such bonds that may be issued; authorizing
the County Executive to specify, prescribe, determine, provide for or approve certain matters, details,
forms, documents or procedures appropriate to the authorization, sale, security, issuance, delivery, or
payment of or for such bonds; and specifying and describing various matters m connection therewith,
as required or permitted by the Act. '




RECITALS _ 7

The Maryland Economic Development Revenue Bond Act, Title 12, Subtitle 1, Sections 12-101
through 12-118 of the Economic Development Article of the Annotated Code of Maryland, as amended (the
“Act”), provides that in order to accomplish the legislative policy of the Act, in addition to whatever powers
1t may have and notwithstanding any hirmitation of law, any public body (as defied in the Act) may issuc and
sell its bonds (as defined in the Act), as its himited obligations and not upon its farth and credit or pledge of its
taxing power, at any time and from time to time, for the purposes of financing or refinancing any costs of the
acquisition and improvement (as defined m the Act) of one or more facilities {as defined in the Act) for one or
more facility users (as defined in the Act) or of refunding outstanding bonds, including the NIECESSATY EXPEnses
ofpreparing, printing, selling, and issuing those bonds, the funding of reserves, and the payment of interest with
respect to financing and refinancing such acquisition and improvement in such amounts, or for such period,

as the public body deems reasonable.

The General Assembly of the State of Maryland (the “St_ate”), m the Act, declares its legislative
purpose to: | ' ' |

(1) relieve conditions of unemployment in the State;

(2) encourage the increase of industry and commerce and a baIan@:ed economy in the State;

(3) assist in the retention of existing industry and commerce in, and the attraction of new industry
and commerce to, the State through, among other things, the development of ports, the control or abatement

of environmental pollution, and the use and disposal of waste;
@) promote economic developinent; |
(5) protect natural resources and encourage resource recovery, and
(6). promote the health, welfare, aﬁd safety of the residents of the State.

The Act provides that a public body ﬁ_lay accomplish the acquisition and improvement of one or more

facilities from the proceeds of the sale of its bonds by one or more of the following methods:
(1) by leasing the facility to a facility user;
(V)] by selling the facility to a facility user under an installment sale agreerﬁeﬁt; '

3) by 1encﬁng bond proceeds to a facility user to be used to finance a facility; or



{4) m any otl_18r mamner that the public body considers appropriz_ite to accomplish the Iégisiative
purposes of the Act.

The Act provides that, for each issue of its bonds, the legislative body of a county or municipal
corporation shall adopt a resolution that: :

(1) specifies and descnibes the 'fgcility;

) generally describes the public purpose to be served and the financing transaction;

- (3) specifies the maximum principal amount of the bonds that may be issued; and
4) imposes terms or conditions on the issuance and sale of bonds it considers appropriate.
The Act provides that the legislative body éf a county or municipal corporation, bjf resolution, may:

(D specify, determine, preseribe, and approve matters, documents, and procedures that relate to

~ the authorization, sale, security, issuance, delivery, and payment of and for the bonds;
2) create secunty for the bonds;

(3) provide for the administration of bond issues through trust or other agreements with a bank

or trust company that cover a cdmtersi@ahne on a bond, the delivei‘y of a bond, or the security for a bond;

and
4y take other action it considers appropriate concerning the bonds.

The Act provides that the legislative body of a county or mumicipal corporation may authorize a
designes to exercise the powers provided under Section 12-111(a) of the Act, which designee may be ﬂxe chief
executive, who shall act by executive order or otherwise, or any other appropnate administrative officer, who
shall act by order or oﬁemise with the approval of the chief executive.

Baltimore County, Maryland, a body politic and corporate and a political subdivision of the State of
Maryland (the “State™) and a public body (as defined in the Act) (the “Co_unty”), has received aletter of ntent
from The Loyola High School of Baltimore, Inc., a nonprofit Maryland corboration (the “Facility Applicant™),
a copy of which is attabhe{i hereto as Exhibit A and made a part hereof (the “Letter of Intent”), pursuant to
which the Facility Applicant has requested ﬂle County to- i)articipate in the financing, refinancing and
reimbursement of the Facility Applicant for certain costs hereinafter described by the issuance and sale by the

County of one or more series of its revenue bonds, in an aggregate principal amount of such series not to



exceed $17,000,000, pursuant to and in accordance with the Act for the purposes of financing, refinancing ot
reimbursing the Facility Applicant for all or a portion of the costs of the following (collectively, the “Project™):
(A) the acquisition, construction, fenovation, ﬁnprovement, expansion and equipping of educational,

administrative and related facilities located on the Campus; (B) the refinancing of the Series 1999 Bonds, the
proceeds of which were used to finance or refinance buildings and equipment on the Campus, including without

limitation the payment of any amount due in connection with the termination of the interest rate swap entered

into i connection with such prior issue of bonds; (C) certain working capital expenditures; (D) capitalized
mterest; (E) any required deposit to a debt service reserve fund or other reserve find; (F) all or a portion of
the issuance costs; and (G3) the costs of any bond insurance or other credit enhancement, all as permitted by
the Act. The Project involves one or more buildings located on tﬁe Campus including, without limitation,

Wheeler, Xavier and/or Sheridan Halls, and may also include land or interests in land, buildings, landscaping,

structures, machinery, equipmeént, furnishings or other real or personal property located on the Campus. The
Facility Applicant will operate the Project as a school for boys in grades six through twelve. |

The Letter of Intent further e'xpresse-:s the F'acility Applicant’s intention that the interest payable on
such bonds shall be excludable from the gross income of the owners of such bonds for puiposes of federal
income taxation pursuant to Section 103 of the Internal Revenue Code of 1986, as amended and the Income
Tax Regulations thereunder (collectively, the “Intérnal Revenue Code™), but ch€ F aéﬂit}r Applicant recognizes
that the County can give no assurance and makes no representation that the interest on the Bonds, if issued,
will be tax-exempt. In addition, thé Letter of Intent contains an acknowledgment by the.Facility Applicant that

- the County reserves certain rights conberning the issuance of such bonds as provided in Section 5 hereof:

- The County, based upon the findings and determinations and subject to the reservation of rights set
forth below, has determined to particibate in the financing, refinancing or feimbursing the Facility Applicant
for the costs of the Project (to the fullest extent permitted by the Act) by the issuance, sale and delivery, at any
tirae or from time to time and in one or moré series, of its revenue bonds, pursuant to this Resolution, in the
ma.xunum aggregate principal amount of $17,000,000 (the “Bonds™), such proceeds to be applied in

accordance with the provisions of the Act and this Resolution.

NOW THEREF ORE, IN ACCORDANCE WITH THE ACT;



SECTION 1. BEIT RESOLVED BY THE COUNTY COUNCIL OF BALTIMORE COUNTY
MARYLAND. That words and terims used in this Resolution {(including the Recitals) thaf arc defined in the

Act shall have the meanings indicated in the Act unless the context clearly requires otherwise..

SECTION 2. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That acting pursuant to the Act, 1t1s hereby found and determined

- as follows:
(1) The County is a “public body” and a “county” within the meaning of the Act.

2) The Facility Applicant is a “facility applicant” and a “facility user” within the meaning of the
Act.

3 The Project is a “facility” within the meaning of the Act.
€5} The Letter of Intent is a “letter of intent” within the meaning of the Act.
(5) The County Executive is the “chief executtve” within the meaning of the Act. -

6) The is-suance and sale of the Bonds by the County, pursuant to the Act, in order to make the
proceeds thereof available to the Facility Applicant for the sole and exclusive purpoée of financing, refinancing
or reimbursing the Facility Applicant for the costs of the Project (to the fullest extent permitted by the Act) will
facilitate and expedite the Project, ‘

(;7) " The financing, refinancing or reimbursing the Facility Applicant for the costs of the Projectas
provided in this Resolution will promoe the declared legislative purpose of the Act to (a) relieve conditions of
unemployment in the State; (b) encourage the increase of industry and commerce and a balanced economy in
the State; (c) assist in the retention of existing industry and commerce and in'the attraction of new industry and
commerce in the State; (d) promote economic development; and (¢) generally promote the health, welfare and

safety of the residents of the State and the County.

(8) The Bonds of any series and the interest thereon are limited obligations of the County the
pn'ﬁcipal of, premium, if any, and imterest on which are payable solcly from Loan (as defined herein)
repayments (both principal énd interest) made to the County by the Facility Applicant pursuant to the terms of
the Loan Agreement (as defined herein), as the same may be amended from time to time, or from other moneys paid
by or on behalf of the Bor_rowér to the County in connection with the financing, refinancing or reimbursing the

Facility Applicant for the costs of the Projecﬁ. The Bonds of any series and the principal thereof and premium



(if any), and interest thereon are not debts or charges against the general credit or taxing powers of the County

within the meaning of any constxmtlonal or charter prov*;smn or statutory lumtatlon and may not give 1ise to

any pecuniary lability of the County.

9) Néither the proceeds of the Bonds of any series nor the payments of the principal of and
premiurmn, if any, and interest on the Bonds of any series will be commingled with the County’s funds or will
be subject to the absolute control of the County, but will be subject only to such limited supervision and checks
as are deemed necessary or desirable by the County to insure that the proceeds of the Bonds of any series are
used to accomplish the public purposes of the Act and this Resoluation. The transactions provided for hereby
do not constitute any physical public betterment or improvement or the acquisition of property for public use
or the purchase of equipment for public use. The Project does not constitute a capital project of the County
within the meaning of any statutory or charter provision. The public purposés expressed m the Act are to be
achicved by facilitating the financing, refinancing or reiinbursing the Facility Applicant for the costs of the
Project.

SECTION 3. AND BE IT FURTHER RESOLVED‘ BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYI.AND, That this Resolution, among other things, evidences the present |
intent of the County to issue, sell, and deliver the Bonds m accordance with the terms and provisions of this
Resolution. The County Executive ié hereby authorized, empowered, and directed to accept the Letter of Intent
on behalf of the County in order to further evidence the present intent of the County fo issue and sell the Bonds
in accordance with the terms and provisions of this Resolution. The County ack:ﬁowledges that the Facility
Appliéant may proceed with the acquisition and improvement of the Project prior to the issuance of the Bonds.
The‘ County and the Facility Applicant contemplate that, upon the effectiveness of this Resolution, the Facility
Applicant may commence the financing, refinancing or reimbursing the Facility Applicant for the costs of the
Projéct prior to the issuance, sale and delivery of the Bonds, and that costs of the Project incﬁrred prior to the
effectiveness of this Resolution may be financed, refmancéd or retmbursed with the proceeds of the Bonds, to

the extent permitted by law, including, Withou{ Immitation, the applicable prévisions of the Intemmal Revenue
Code. The deteﬁninations in this Section are intended to constitute the official intent on behalf of the County
with respect to reimbursement of capital expenditures with respect to the Project m order to comply with the

* requirements of Section 1.150-2 of the Income Tax Regulations of the United States Treasury Department.



SECTION 4. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the County is hereby authorized to issue, sell and deliver the
Bonds, at any time or from time to time and in one or more serfes, m the maximum aggregate principal amount

of $17,000,000, subject to the provisions of this Resolution.

" The County will lend the proceeds of the Bonds of any series to the Facility Applicant kthe “Loan™)
pursuant to the terms and provisions of a loan agreement (within the meaning of the Act and, hereinafter, the
“Loan Agreement™), such proceeds to be used by the Facility Applicant for the sole and exclusive purpose of
financing, refinancing or reimbursing the Facility Applicant for the costs of the Project (to the fullest extent
permutted by the Act). The Loan may be accomplished through the issuanée and deltvery of the Bonds in
exchange for evidence of indebtedness of the Facility Applicant, the prodeeds of which were used for the sole
and exclusive purpose of financing and refinancing the costs (to the fullest extent permitted by the Act) of the
financing, refinancing or reimbursing the Facility Applicant for the costs of ﬂm Project.

'The Loan Agreement entered into with respect to the Bonds of any series will rerjuire that (1) the
proceeds of the Bonds of such series be used solely to finance, refinance or remmburse the Facility Applicant
for the costs of the Project (to the fullest extent pemutted by the Act) and the necessary expenses as permitted
by the Act, and (2) the Facility Applicant make payments which will be sufficient to eénable the County to pay
the principal of and interest and premium, if any, on the Bonds of such series when and as the same become

due and pavable.

The authority to issue the Bonds is intended fo and shall include the authority to issue refunding
revenue bonds. References herein to the “Bonds™ shall include refunding revenue bonds where appropriate.
| Tn the event that any refunding revenue-bonds are issued pursuant to this Resolution the outstanding principal
amount of any “refunded bonds” (as hereinafter defined) shall not be taken into account in determining the
aggregate principal amount of Bonds issued, sold and delivered hereunder. The term “refunded bonds™ rﬁeéms
- any Bonds (i) for the payment of which (both principal and interest) provision has been made from the proceeds
(including any earnings on the investment theteot) of Bdnds issued pursuant to this Resolution or (i) which
have bgen paid from such proceeds, whether such provision for payment, or such payment, is made at or prior

to the maturity of such Bonds.

SECTION 5. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the County reserves the right, in its sole and absoluts

' discretion, to take any actions deemed necessary by the County in order to insure that the County (a) complies



with present federal and State laws and any pending or future federal or State legistation, whether proposed
or enacted, which may affect or restrict the issuance of its bonds, and (b) issues its bonds within the lirnits
imposed by such present laws or any such pending or future legislation or any future Iécal laws fo finance those
facilities which the County determines, in its sole and absolute discretion, will provide the greatest benefit to

the residents of the County and the State.

In particular, the County reserves the right to choose to issue its bonds (within the meaning of the Act
and any present or future State or local laws) for facilities other than the Project, and in such order of priomity

as it may determine in its sole and absolute discretion.

Pursuant to the provisions of this Section 5, the County reserves the right m its sole and absolute
discretion, to, among other things, (1) never issue the Bonds, (2) issue only a portion of the aggregate prim_:ipa,l
amount of the Bonds required by the Facility Applicant, (3) restrict the use of the proceeds of the Bonds, (4)
delay indefinitely the issuance of the Bonds, or (5) take any other actions deemed necessary by the County, 1n

its sole discretion, in order to ensure that the County achieves the goals set forth in the Act and in this

Resolution.

SECTION 6. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the Bonds authorized by this Resolution may be issued at any
time or from time to time and in one or ﬁlore series, and each serics of the Bonds shall be identified by the year
of issue or by some other or additional appropriate designation; pro'ifided, hbwever, except as otherwise
provided in Section 5 of this Resolution, that the Bonds shall be issued and delivered within one year of the date
of enactment of this'Resoluti(-)n, unless the Bonds are issued within any time period specified in any time |

extension for issuance of the Bonds provided pursuant to a resolution of the Coun’ty Council supplemental to

this Resolution.

SECTION 7. AND BE IT FURTHER RESOLVED | BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the Bonds shall be executed in the name of the County and on
its behalf by thé County Executive, by his or her manual or facsimile signature, and by the Director of Budget
and Finance, by his or her manual or facsmlile signature, and thie corporate seal of the County or a facsimile
thereof shall be impressed or otherwise reproduced thereon and attested by the Executive Secretary to the

County Exccutive or the Secretary to the County Council, by his or her manual or facsimile signature. The



signatures of the County Executive, the Director of Budget and Finance, the Secretary to the County Council
and the Executive Secretary to the County Executive on the Bonds may be exccuted by facsimile, provided that
at least one signature required or permitted to be placed on the Bonds is manually subscribed. If the Bonds
are required fo be mamially signed by a trustee, issuing agent, fiscal agent, registrar, or other agent or

custodian, any other signature required or pernutted to be placed on the Bonds may be executed by facsmmile.

The County Execuﬁve, the Director of Budget and Finance, the Secretary to the County Council and
the Executive Secretary to thé County Executive are hereby authorized and empowered to do afl such acts and
things and to ex-ecutej acknowledge, seal and deliver such documents a;lld certificates, including (Wit_bout
limitation) the Loan Agreement, as the County Executive may determine to be nebessary to carry out and
comply with the prévisi_om of this Resolution, subject to the limitations set forth in the Actand any Ijnﬂtaﬁbns
set forth in this Resolution. If any officer whose signature or a facsimile thereof appears on the Bonds or on
any of the aforesaid documents ceases to be such officer before the delivery of the Bonds or any of the aforesaid
documents, such signature or such facéhnﬂe shali nevertheless be va'ﬁd and sufficient for all purposes, the same -

" as if such officer had ‘remaiﬁe_d in office until delivery.

SECTION 8. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That as permitted by the Act, the Bonds of any series shall be placed
or sold at private {negotiated) sale and at par, uniess the County Executive deems it to be in the best iﬁtcrests
of the County, with the consent of the Facility Applicant, to sell the Bonds of any series at public sale or above
or belov_v'par, for cash or other consideration with the consent of the Facility Applicant, in either or both of
which events the Bonds of such series shall be sold in such manner and upon such terms as the County -

Executive deems to be in the best interest of the County, with the consent of the Facility Applicant.

SECTION 9. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That prior to the issuance, sale and delivery of the Bonds of any
series, the County Executive, by executive order or otherwise, may approve the issuance of the Bonds and:

(1) shall prescribe the form, tenor, terms and conditions of and security for the Bonds of such
SEFICS;

(2)  shall prescribe the principal amount, rate or rates of interest, method of determining the rates

of mterest, denomination or dencminations, date, maturity or maturities (within the limits prescribed by the Act



and the Internal Révenue dee), and the time and place or places of payment of the Bonds of such series, and
the terms and conditions and details under which the Bonds of such series may be called for redemption prior

to their stated maturity or maturities;

(3) if necessary, may appoint a trustee, a bond registrar and a paying agent or agents for the

Bonds of such series;

(4) shall approve the form and contents of, and execute and deltver (where applicable), the Loan
Agreement, and such other documents, including (without limitation) trust agreements, assignments, mortgages,
deeds of trust, guaranties and security instruments to which the County is a party and which may be necessary

or desirable to effectuate the issnance, sale and delivery of the Bonds of such series;

(3) °  may prepare and distribute, in conjunctibn with representatives of the Facility Applicant and -
the prospective purchasers of or underwriters or placement agents for the Bonds of any series, both a
preliminary and a final official statement, offering memorandum or other similar document in connection with
the sale or placement of the Bonds of any series, if determined to be necessary or desirable in connection with
the sale or placement of the Bonds of such series, provided, however, that any such pre]jminéry' official
statément, offering memorandum or other similar document shall be clearly marked to indicate that it is subject

to completion and amendment;

{6) may execute and deliver a contract or contracts for the purchase and sale or placement of the

Bonds of any series (or any portion thereof) in form and content satisfactory to the County Executive;

(7)  shall determine the time of excoution, issuance, sale and delivery of the Bonds of such series

and prescribe any and all other details of the Bonds of such series;

(3) shall determine the method, and shall approve the terms, of'the sale of the Bonds of such series,
as provided in Section 8 of this Resolution, which may inchide the issuance and delivery of the Bonds in

exchange for evidence of indebtedness of the Facility Applicant;

) shall provide for the direct payment by the Facility Applicant of all costs, fecs and expenses
- incurred by of on behalf of the Counity in connection with the Bonds (whether before, concurrent with or after
the issuance of the Bonds), including but not limited to all costs, fees and expenses incurred in connection with -
the issuance, sale and delivery of the Bonds of such seres, including (without limitation) costs of printing (if
any) and issuing the Bonds of such series, legal fees and expenses (including the fees and expenses of the
County’s counsel and bond counsel} and compensation to any person (other than full-time employees of the

County) performing services by or on behalf of the County in connection therewith;

10



(10)  may provide for the issuance and sale (subject to the passage at the time of any appropri'ate
resolution authorizing the same) of one or more series of additional bonds {which may be on a parity with, or

subordinate to, the Bonds) and one or more series of refunding bonds;

(11)  may provide for the funding of reserves for the Bonds of such series and for the payment of
interest on the Bonds of such series in such amounts and for such period as the County Executive desms

reasonable; and

(12)  may specify, prescribe, determine, provide for or approve such other matters, details, forms,
documents or procedures and do amy and all things necessary, proper or expedient in cormection with the
authorization, sale, security, issuance, delivery or payment of or for the Bonds of such series and in ofder to
accomplish the legislative policy of the Act and the public purposes of this Reseluﬁon, subject to the himitations
set forth in the Act and any limitations prescribed by this Resolution.

The County Executive is _hefeby authorized to prescribe procedures to facilitate the prompt
determination and approval of one or more of the matters set forth above. Such procedures may include
: telephonic approval and subsequent written confirmation by facsimile transmission or otherwise of one or more
of sueh‘ matters by a desigpated officer of the County within euidelines or parameters préscribed by the County
Executive. The County Executive is further authorized (1) to establish procedures for the utilization of v’ariabie

_ or floating rates of interest, (i1) to enter into arrangements with a bank or other appropriate institution to
facilitate the purchase, repurchase, sale, transfer or payment of Bonds, including (without limitation) the use
of general of standby letters of credit, revolving credit facilities, repurchase agreements or other similar
arrangements and (iif) to take such actions as may be necessary to lmplement a program for the issuance of

Bonds in the nature of commercial paper, demand notes or ﬂoa.tmg rate obhgahons

Orders issued pursuant to this Resolution shall be deemed to be administrative in nature and shall be
eﬁective upon the effective date specified therein.

SECTION 10. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That before or after the issuence, sale and delivery of the Bonds of
any series, regardless of the date on which such Bonds are issued, the County Executive is hereby authorized
and empowered, by executive order or otherwise, to supplement the executive order provided for by Section
9 of this Resolution and thereby approve on behalf of the County any amendments or supplements to or

substitutes for the forms and provisions of the Bonds, the Loan Agreement, any trust agreement or similar

i1



agreement and all other documents executed and delivered on behalf of the County m connection with the
issuance, sale and delivery of the Bonds pursuant to the provisions of such documents, provided that (1) each
such supplemental executive order or orders and each amendment, supplement or substitute to such document
shall be in accordance with the provisions of all applicable laws and regulations, the Act, this Resolution, and
the docaments executed and delivered i1_1 connection with the Bonds and then m effect and (2} all of the
foregoing shall be subject to any approval by the County Council as may be required pursnant to federal tax

faw.

SECTION 11. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That the provisions of this Resolution are severable, and if any

provision, sentence, clause, section or part hereof is held to beillegal, invalid or unconstituttonal or inapplicable
to any person or circumstances, such illegality, mvalidity, unconstitutionality or inapplicability shall not affect
or impair any of the remaining provisions, sentences, clauses, sections, or parts of this Resolution or their
application to other persons or cﬁrcmnstances. It is hereby declared to be the legislative intent that this
Resolution would have been passed if such illegal, invalid or-unconstitutional provision, sentence, clause,
section or part had not been included herein, and if the person or circumstances to which this Resolution or any

part hereof is inapplicable had been specifically exempted herefrom.

SECTION 12. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCE OF

BALTIMORE COUNTY, MARYLAND, That the County hereby approves Venable, LLP to act as Bond
Counsel and Abramoff, Neuberger and Linder, LLP to act as the County’s counsel in connection with the
issuance and sale of the Bonds, compliance with the Internal Revenue Code and applicable Treasury

Regulations and the other transactions contemplated by the Resolution.

SECTION 13. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL OF
BALTIMORE COUNTY, MARYLAND, That this Resolution shall take effect upon adoption by the County

Council and the subsequent approval bji the County Executive.

12
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May 12,2010

Baltimore County, Maryland
County Courts Building
400 Washington Avenue
- Towson, Maryland 21204
Attn: James T. Smith, Jr., County Executive

RE: Baltimore County, Maryland, Economic Development Revenue Bonds for the Benefit
of The Loyola High School of Baltimore, Inc. -

Dear County Executive Smith:

The Loyola High School of Baltimere, Inc., a nonprofit Maryland corporation (the “Facility
Applicant”), respectfully requests that Baltimore County, Maryland, a body politic and corporate
and a political subdivision of the State of Maryland (the “County”) participate i the finaneing,
refinancing or reimbursing the Facility Applicant for certain costs heremafter described (the
“Project”) located within the geographical boundaries of the County, by authorizing, issuing, selling
and delivering its bonds, as such term is defined in the Maryland Economic Development Revenue
Bond Act of the Economic Development Article of the Annotated Code of Maryland, as amended
(the “Act”), as its limited obligations and not upon its faith and credit or pledge of its taxing power,
in one or more series, in a principal amount not to exceed $17,000,000 (the “Bonds™), pursuant to
the Act. It is intended that this letter, if accepted by the County, shall constitute a “letter of mient”
as contemplated by the Act. :

It is proposed that the County loan the proceeds of the Bonds (the “Loan”) to the Facility
Applicant pursuant to the terms and provisions of a loan or similar agreement to be entered into by
the County and the Facility Applicant (the “Loan Agreement”). The Loan Agreement will require
the Facility Applicant to use the proceeds of the Loan for the sole and exclusive purpose of
financing, refinancing or reimbursing the Facility Apphcant for the costs of the Project as
generally described herein, the payment of the costs of preparing, printing, selling, and issuing the
‘Bonds and other costs as permitted by the Act. :

The Bonds shall be repayable by the County solely from the revenue derived from loan )
repayments (both principal and interest} made to the County by the Facility Applicant pursuant to
the terms and provisions of the Loan Agreement and from any other monies made available to the

County for such purpose.

P O BOK 6819 TDWSON MARYLAND 21285 6819

phonc 410 823 0601 Www.loyolablakefleld org fax 410- 825 /736



- The Facility Applicant is a “facility applicant” and “facility user” within the meaning of Section
12-101(%) and (g) of the Act. _
The Project, which is a “facility” within the meaning of Section 12-1 0l(e) of the Act, will
consist of financing, refinancing or reimbursing the Facility Applicant for all or a portion of the
costs of (A) the acquisition, construction, renovation, improvement, expansion and equipping of
educational, administrative and related facilities located on the Pacility Applicant’s campus at
500 Chestnut Avenue, Towson, Maryland 21204 (the “Campus”); (B) the refinancing of the
County’s Variable Rate Demand Revenue Bonds (Leyela Blakefield High School Facility) Series
1999, the proceeds of which were used to finance or refinance buildings and equipment on the
Campus, including without limitation the payment of any amount due in connection with the
termimation of the interest rate swap entered into in connection with such prior issus of bonds;
(C) certain working capital expenditures; (D) capitalized interest; (E) any required depositto a
 debt service reserve fund or other reserve fund; (F) all or a portion of the issuance costs; and (G)
the costs of any bond insurance or other credit enhancement. The Project involves one or more
- buildings located on the Campus including, without limitation, Wheeler, Xavier and/or Sheridan
Halls, and may also include land or interests in land, buildings, landscaping, structures, :
machinery, equipment, furnishings or other real or personal property located on the Campus, all
as permitted by the Act. ‘ B . '

The Loan Agreement will require the Facility Applicant to make Loan payments (both principal
and mterest) sufficient to pay (a) the principal of, and interest and redemption premium, if any, o,
the Bonds, (b) all expenses incurred by the County in connection with the issuance and sale ofthe -
Bonds and the making and administration of the Loan, as the same become due and payable, and
(¢) the County’s annual fee, the terms of which will be set forth in the Loan Agreement. The

Facility Applicant agrees that all costs of financing, refinancin g or reimbursing the Facility -
Applicant for the costs of the Project in excess of the proceeds 6f the Loan will be paid by the
Facility Applicant. The Loan Agreement will contain such other provisions as may be required by
law and as may be agreed to by the Facility Applicant, the County, and the purchaser(s) of the
Bonds, as permitted by law. , . _ :

The Project is expected to result in the employment of approximately one hundred fifty-eight
(158) new and continued full-time equivalent employees.

The financing, refinancing or reimbursing the Facility Applicant for the costs of the Project
will promote the declared legislative purposes of the Act by (a) creating jobs and thus relieving
conditions of unemployment in the State of Maryland (the “State™) and m the County, (b)
encouraging the increase of industry and commerce and the creation of & balanced economy in the
State and in the County, () assisting in the retention of existing industry and commerce and in the

attraction of new industry and commerce in the State and in the County, {d) promoting economic
development, and (e} generally promoting the health and welfare of the residents of the State and

County. ‘
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Fmancial considerations have been a factor leading to the Facility Applicant’s decision to
finance, refinance or reimburse the F acility Applicant for the costs of the Project and its decision
has been influenced materially by the availability of economic development revenue bond

financing.

It 1s expressly understood and agreed that the County will not incur any liability, direct or
indirect, or any cost, direct or indirect, in connection with the issuance and sale of the Bonds, the -
making of the Loan or the financing, refinancing or reimbursing the Facility Applicant for the
costs of the Project. Accordingly, the Facility Applicant will pay all costs incurred by, or on behalf
of, the County ini connection with the issuance, sale, delivery and administration of the Bonds, the
making of the Loan, including the administration thereof, and in connection with the financing,
refinancing or reimbursing the Facility Applicant for the costs of the Praject, including (without
Iimitation) all costs incurred in commection with the development 6f the appropriate legal documents
necessary to effectuate the proposed refinancing, including (without limitation) the fees of bond

-counsel and counsel to the County and compensation to any other person (other than full-time
employees of the County) performing services by or on behalf of the County.in connection with the
transactions contemplated by this letter of intent whether or not the proposed financing or '
refinancing is consummated. The Facility Applicant acknowledges and agrees that the financing

“documents will require the Facility Applicant to pay an annual fee to the Co ty in an amount equal

to 1/8" of 1% of the outstanding principal amount of the Bonds. '

It is further understood and agreed to by the Facility Applicant that the proposal contained
“herein and the County’s issuance of the Bonds are subject to (a) 2 public hearing to be held by the
County pursuant to at least fourteen ( 14) days notice in a newspaper of general circulation in the
County, (b) the approval of, and'appropﬁate action by, the County'CQuncil of Baltimore County,
which action includes, but is not limited to; passage by the County Council of a resolution
implementing the financing, refinancing or reimbursirig the Facility Applicant for the costs of the
Project and authorizing the issuance of the Bonds (the “Resolution”), and the execution of an -
executive order by the County Executive with regard to the issuance, sale and delivery of the Bonds
as will be provided for in the Resolution, and (c) the approval by the County and its legal counse] of

all documents pertaining to the financing. _

The acceptance of this letter by the County shall constitute evidence of the present intent of the
County to authorize the issuance, sale and delivery of the Bonds and to authorize the Loan for the
purposes described herein; provided, however, that the commitment of the County to issue the
Bonds for the purposes described herein is subject to all of the conditions described herein; and
further provided and subject to the Facility Applicant’s recognition that:

(a) the County cannot make any guaranty, promise or assurance that the tenms and
conditions (including, but not limited to, the principal amount of the Bonds to be 1ssued, the
rate or rates of interest the Bonds are to bear, the times that the interest on the Bonds is to be
paid, the redemption provisions for the Bonds, the time the Bonds are to be executed, issued
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and delivered and their form, tenor and denomination) of the Bonds as actually authorized to be
1ssued, will be acceptable to the Facility Applicant; and

- (b} the County can give no guaranty, promise or assurance zs to the availability of ready,
willing and able purchasers of the Bonds.

The County’s adoption of the Resolution and its acceptance of this letter of intent are mtended -
solely to implement the financing of the project described herein by enabling the issuance and sale
by the County of the Bonds. Neither the acceptance of this letter of intent nor the adoption of the
Resolutior will constitute any assurance by the County to any prospective purchasers of the Bonds
that (1} the Facility Applicant will have the ability to repay the Loan, (ii) the Project will be feasible
economically or otherwise, or (iii) the Project will be in comphance with applicable County, State

or Federal Iaws
The Facility Apphcant agrees to use commermaﬂy reasonable efforts to complete the financing
and refinancing contemplated in this Letter of Intent. :

It is also understood and agreed that the County reserves the right in its sole and absolute
discretion to withdraw the authorization set forth in the Resolution and this letter of intent should
either the Project or such authorization prove to be in violation of the County, State or Federal laws
applicable to the Project or such authorization unless appropriate steps are taken by the Facility
Applicant to alter the Project or otherwise to bring the Project or the proposed. financing,
refinancing or reimbursement into comphzmce with such laws. The County reserves the right in its
sole and absolute discretion to issue its private activity bonds within the limits imposed by present
laws or any pending or future legislation or any future local Jaws to finance the facilities which the
County determines will provide the greatest benefit to the residents of the County and the State. In
particular, the County reserves the right to choose to issue its private activity bonds for facilities
other than the Project in such order of priortty as it may determine in its sole and absolute

discretion. _ 7
The Facility Applicant expressly recognizes that the County can give no assurance and make no
representation that the interest on the Bonds, when and if issued, will be tax exempt.

Neither the Bonds, nor any interest thereon, shall ever constitute an indebtedness or a charge
~against the general credit or taxing powers of the County, within the meaning of any constitutional
or charter provisions or statutory limitation, and neither shall ever constztute or gwe rise to any

pecuniary liability of the County. 7
Because the Bonds are being structured and 1ssued 1n accordance with the requirements of
lenders, financial advisors, counsel, consultants and bond counsel selected by the Facility
Applicant, the Facility Applicant agrees to indemnify, defend, and hold harmless the County and its
officials, employees, agents and advisors from and against any judgments, penalties, costs, =
expenses, damages, fines, losses or other obligations arising from or as a consequence of the
authorization, issuance, sale or administration of the Bonds, including, without limitation, any
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costs, fees or expenses related to any litigation, investigation, examination, audit or other
proceeding by a private party or any governmental agency or body related to the Bonds or involving
any person participating in the anthorization, issuance or sale of the Bonds, on-going compliance or
administrative actions required with respect to the Bonds, or the compliance with any covenants,
agreemnents or other requirements of or applicable to the County related to the Bonds. In cormection
with any of the foregoing, the County may retain such independent counsel, advisors or experts to
represent or assist it, and the costs, fees and expenses thereof shall be paid by the Facility Applicant.

In the event that the financing transactions contemnplated by this letter of intent shall not have
occurred by June 30, 2011 (or such shorter period if required by applicable law), the County’s
authorization requested under this letter of intent shall terminate. If, at any time, the Facility
Applicant determines not to proceed with the issuance, sale and delivery of the Bonds, the Facility
Applicant will promptly advise the County Executive and the County Council, in wntmg, of such

determination, stating the Teasons therefor.

Very truly yours,

The Loyola High School of Baltimore, Inc., Facility Applicant

By: %ﬂdm % (Seal)

PAES I bEn s Léyﬂlﬁi Eimes S sLd

adopted By the County Council of Baltimore County on
, 2010, the

day of

Pursuant to Resolution No.
, 2010, and approved by the County Executive on

foregoing letter of mtent is hereby accepted by Baltlmore County Maryland this
,2010.

BALTIMORE COUNTY, MARYLAND

By:

James T. Smith, Jr.
County Executive
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