COUNTY COUNCIL OF BALTIMORE COUNTY, MARYLAND
Legigdlative Session 2010, Legidlative Day No. 13
Resolution No. 58-10

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

By the County Council, July 6, 2010

A RESOLUTION adopted pursuant to the Maryland Economic Devel opment RevenueBond
Actto providefor theissuance and sale by Baltimore County, Maryland asitslimited
obligations and not upon itsfaith and credit or pledge of its taxing power, of one or
more seriesof itsbondsin an aggregate principal amount not to exceed $10,000,000,
for the purpose of financing and refinancing the costs of the acquisition,
improvement and instalation by Maryvale Preparatory School, Incorporated of a
certainfacility located or to be located at 11300 Falls Road in Baltimore County and
to beused by Maryvale Preparatory School, Incorporated initsbusinessof ownership
and operation of an independent school; providing for the issuance and sale of notes
in anticipation of the issuance and sde of such bonds; authorizing the County
Executive or the County Administrative Officer, by executive order or otherwise to
specify, prescribe, determine, providefor or goprove certain matters, details, forms,
documents or procedures appropriate to the authorization, sale, security, issuance,
delivery, or payment of or for such bonds; providing that neither the bonds nor any
interest or premium thereon shall ever constitute an indebtedness or acharge against
the genera credit or taxing powers of Baltimore County, Maryland within the
meaning of any constitutional or charter provision or statutory limitation and that
neither the bonds nor any interest thereon shall ever constitute or give rise to any
pecuniary liability of Baltimore County, Maryland; and generally specifying and
describing various mattersin connection therewith, asrequired or permitted by such
Act.

RECITALS

The Maryland Economic Development Revenue Bond Act, being Maryland Code
Annotated, Economic Development Article, Sections 12-101, et seq., as amended (the
“Act”), authorizes the counties and municipalities of the State of Maryland (the “ State”) to
issue and sell revenue bonds or revenue refunding bonds aslimited obligations and not upon
their faith and credit or pledge of their taxing power, at any time and from time to time, for

the purposes of financing or refinancing the costs of theacquisition and improvement of one



or morefacilitiesfor one or morefacility usersor of refunding outstanding bonds, including
the necessary expenses of preparing, printing, selling, and issuing those bonds, the funding
of reserves, and the payment of interest with respect to financing 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, in the Act, declares the legidative
purposes of the Act to be (1) relieve conditions of unemployment in the State of Maryland;
(2) encourage the increase of industry and commerce and a balanced economy in the State
of Maryland; (3) assist in the retention of existing industry and commerce in, and the
attraction of new industry and commerce to, the State of Maryland through, among other
things, the development of ports, the control or abatement of environmental pollution, and
the use and disposal of waste; (4) promote economic development; (5) protect natural
resources and encourage resource recovery; and (6) promote the health, welfare, and safety
of the residents of the State of Maryland.

The Act provides that a public body may 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 them to one or more facility users under a
lease (as defined in the Act), (2) by selling them to one or more facility users under a sale
agreement (asdefined inthe Act), (3) by lending the proceeds of the sale of the bondsto one
or more facility users under aloan agreement (as defined in the Act) to beused to finance or
refinance one or more facilities, or (4) in such other manner as the public body deems
appropriate to accomplish the purposes of the Act.

The County Council of Baltimore County, Maryland may implement the authority
conferred upon it by the Act to issue bonds by adopting aresolution which (1) specifies and
describesthefacility or facilities, (2) generally describesthe public purposeto be served and
the financing or refinancing transaction to be accomplished under the Act, (3) specifiesthe
maximum principa amount of the bondsthat may beissued, and (4) imposes such terms or
conditions on theissuance and sale of thebonds as the County Council of Batimore County,
Maryland deems appropriate.

Under the Act, the County Council of Batimore County, Maryland may itself specify



and prescribe by resolution such matters, details, forms, documents, or procedures as the
County Council deems appropriateto the authorization, sale, security, issuance, delivery or
payment of or for the bonds, including, without limitation, creation of security for the bonds
and provision for the administration of bond issues such as trust or other agreements with
banks, trust companies, or other financial institutions regarding any countersignature or
delivery of bonds or security for bonds. Intheaternative, the County Council by resolution
may authorize either the County Executive, by executive order or otherwise, or any other
appropriate administrative officer, by order or otherwise with the approvd of the County
Executive, to specify, prescribe, determine, provide for, or approve such matters regarding
the bonds as the County Council itself could specify and describe.

Baltimore County, Maryland, abody politic and corporate and apolitical subdivision
of the State and a public body (the “County”) has received a letter of intent (the “Letter of
Intent”) and a Revenue Bond Application dated May 18, 2010 from Maryvale Preparatory
School, Incorporated, aMarylandnon-profit corporation (the* Applicant™), pursuant towhich
the Applicant has requested the County to participate in the financing and refinancing of (1)
the costs of the acquisition and improvement of a facility located in Baltimore County,
Maryland (the “Project”) and (2) the costs of issuance, capitalized interest and other costs
related to the transaction, by the issuance and sale by the County of its economic
development revenue bonds in an aggregate principal amount not to exceed $10,000,000
pursuant to and in accordance with the Act (the “Bonds”).

The Project will consist of and may include (a) the improvement, construction,
equipping and placing into service of an approximately 30,000 square foot building which
will house an auditorium, alobby and gallery space, amusic classroom and practice space,
a technology resource center, additional classrooms and other space to be used in the
operation of the Applicant’s school, (b) enhancements and upgrades to the Applicant’s
athletic fields, (c) re-orienting and re-constructing the Applicant’s entrance driveway and
interior driveways and related improvements, (d) constructing and installing a storm water
management facility, (e) other improvements to the Applicant’s facilities relating to the

foregoing, (f) funding certain working capital needs of the Applicant, including reservesfor



interest and debt service and (g) funding the costs of issuing the Bonds. The Letter of Intent
states that the Applicant will use the Project in its business of operating an independent
school. The Letter of Intent further states that the Applicant will use all or a portion of the
proceeds of the Bonds to reimburse the Applicant for costs of the Project paid by the
Applicant prior to the issuance of the Bonds.

The Letter of Intent further expresses the Applicant’s intention that the interest
payable on such bonds shall be excludible from the gross income of the owners of such
bonds for purposes of federal income taxation pursuant to Section 103 of the Internal
Revenue Code of 1986, as amended (the “Code"), but the Applicant recognizes that the
County can give no assurance and makes no representation that the interest onthe Bonds, if
issued, will be tax-exempt.

The Letter of Intent also expresses the Applicant’sintention to designate the Bonds
as“qualified tax-exempt obligations” within the meaning of Section 265(b) of the Internal
Revenue Code of 1986, as amended.

The County, based upon the findings and determinations set forth below, has
determined to participate in the financing of the costs (to the fullest extent permitted by the
Act) of the acquisition and improvement of the Project by theissuance, sale and delivery, at
any time, and fromtimeto time, in one or more series, of the Bondsin an aggregate principal
amount not to exceed $10,000,000.

NOW THEREFORE, IN ACCORDANCE WITH THE ACT:

SECTION 1. BEIT RESOLVED BY THECOUNTY COUNCIL OFBALTIMORE
COUNTY, MARYLAND, That words and terms used in this Resolution (including the
Recitals) that are defined in the Act shall have the meaningsindicated in the Act unlessthe

context clearly requires a contrary meaning.

SECTION 2. BEITRESOLVED BY THE COUNTY COUNCIL OFBALTIMORE
COUNTY, MARYLAND, That actingpursuanttotheAct, itishereby found and determined

asfollows:



(1) The County isa“public body” within the meaning of the Act.

(2) The Applicantisa“facility applicant” and a*“facility user” within the meaning
of the Act.

(3) TheProject isa*“facility” within the meaning of the Act.

(4) The Letter of Intent isa*“letter of intent” with the meaning of the Act.

(5) The County Executive isthe“ Chief Executive Officer” within the meaning of
the Act.

(6) Theissuance and sale of the Bonds by the County, pursuant to the Act, for the
sole and exclusive purpose of financing and refinancing the costs (to the fullest extent
permitted by the Act) of the acquisition and improvement of the Project will facilitate and
expedite the acquistion and improvement of the Project.

(7) Theacquisitionandimprovement of the Project and thefinancing and refinancing
thereof as provided in this Resolution will promote the declared |egidlative purposes of the
Act by (1) rdieving conditions of unemployment in the State of Maryland; (2) encouraging
theincrease of industry and commerce and abal anced economy in the State of Maryland; (3)
assisting in the retention of existing industry and commerce in, and the attraction of new
industry and commerce to, the State of Maryland through, among other things, the
development of ports, the control or abatement of environmental pollution, and the use and
disposal of waste; (4) promoting economic development; (5) protecting natural resourcesand
encourage resource recovery;, and (6) promoting the heath, welfare, and safety of the
residents of the State of Maryland. Specifically, it is anticipated that the acquisition and
improvement of the Project by the Applicant will (x) enhance the educational opportunities
provided by the Applicant, (y) strengthen the ability of the Applicant as an educational
ingtitutionto attract and educate students, and (z) improvethe A pplicant’ slongtermviability
in the operation of its independent school.

(8) The Act provides that the Bonds and the interest on the Bonds are limited
obligations of the County. The Act further providesthat, except for bond anticipation notes
and notes in the nature of commercial paper, the principd of, premium, and interest on the

Bonds are payable solely from: (i) money from the financing of the Project; or (ii) other



money made available to the County. The Act further provides that Bonds and the interest
onthem: (i) arenot debts or chargesagainst thegeneral credit or taxing powersof the County
within the meaning of any constitutional or charter provision or statutory limitation; and (ii)
may not giveriseto any pecuniary liability of the County.

(9) Neither the proceeds of the Bonds of any series nor the payments of the principal
of and premium, if any, and interest on the Bonds of any serieswill 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 Resolution. The transactions authorized in this
Resolution do not constitute any physical public betterment or improvement or the
acquisition and improvement 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 purposesexpressed inthe Act are

to be achieved by facilitating the acquisition and improvement of the Project.

SECTION 3. AND BEIT FURTHERRESOLVED BY THECOUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That this Resolution, among other things,
evidencesthe present intent of the County to issue, sell, and deliver the Bondsin accordance
with the terms and provisions of this Resolution. Each of the County Executive and the
County Administrative Officer is hereby authorized, empowered, and directed to accept the
L etter of Intent on behalf of the County in order to further evidence the present intent of the
County to issue and sell the Bonds in accordance with the terms and provisions of this

Resolution.

SECTION 4. AND BEIT FURTHER RESOLVED BY THECOUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That the County issue, sell, and deliver the

Bonds as limited obligations of the County, & any time or from time to time and in one or



more series, in an aggregate principal amount not to exceed $10,000,000 subject to the
provisions of this Resolution.

The County will lend the proceeds of the Bonds of any series to the Applicant (the
“Loan”) pursuant to the terms and provisions of a loan agreement (the “Financing
Agreement”), to be used by the Applicant for the sol e and exclusive purpose of financingand
refinancing (1) the costs (to the fullest extent permitted by the Act) of the acquisition and
improvement of the Project, and (2) the costs of issuance, capitalized interest and other costs
related to the transaction and permitted by the Act.

The Financing Agreement entered into with respect to the Bonds of any series shall
require that (1) the proceeds of the Bonds of such series be used solely to finance and
refinance (a) the cods (to the fullest extent permitted by the Act) of the acquisition and
improvement of the Project and (b) the cost of certain working capital needs of the
Applicant, including reserves for interest and debt service and (c) the costs of issuing the
Bonds, and (2) the Applicant make payments which will be sufficient to enable the County
to pay the principd of and interest and premium, if any, on the Bonds of such series when
and as the same become due and payable.

The Bonds and the interest on the Bonds are limited obligations of the County.
Except for bond antici pation notes and notesin the nature of commercial paper, the principal
of, premium, and interest on the Bonds arepayabl e soldy from: (i) money from thefinancing
of the Project; or (ii) other money made availableto the County. The Bonds and theinterest
onthem: (i) are not debts or charges against the general credit or taxing powers of the County
within the meaning of any constitutional or charter provisionor statutory limitation; and (ii)

may not giveriseto any pecuniary liability of the County.

SECTION 5. AND BEIT FURTHERRESOLVED BY THE COUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That, as permitted by the Act, the provisions
set forth in this Resolution for the issuance and sale of the Bonds are intended and shall be
deemed to include provisions for the issuance and sale of bond anticipation notes and/or

refunding revenue bondswithout the adoption of any further resolution or other action by the



legislative body of the County. Accordingly, thewords*®bonds’ and“Bonds’, asusedinthis
Resolution, shall include such bond anticipation notes and/or refunding revenue bonds,
unless the context clearly requires a contrary meaning. At no time shall the aggregate
principal amount of any bond anticipation notes or refunding revenue bonds exceed the
amount set forth in Section 4 of this Resolution. It isintended that the aggregate principal
amount of issued and outstanding bond anticipation notes, when added to the aggregate
principal amount of issued and outstanding Bonds and refunding revenue bonds, shall not
exceed the aggregate principal amount set forth in Section 4 of this Resolution at any time.
For the purposes of applying the foregoing limitation in the event that any refunding bonds
or bondsissued to repay bond antici pation notesareissued, the outstanding principal amount
of any bondsor bond anticipation notes, respectively, provision for the payment of which has
been made from the proceeds of such refunding bonds or such bonds, respectively, or from
other sources, shall not be taken into account in determining the aggregate principal amount

of bondsissued, sold and delivered pursuant to this Resolution.

SECTION 6. AND BEIT FURTHERRESOLVED BY THE COUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That the County reservestheright, initssole
and absolute discretion, to take any actions deemed necessary by the County in order to
insure that the County (a) complies with present federd and State laws and any pending or
futurefederd or Statelegislation, whether proposed or enacted, which may affect or restrict
the issuance of its bonds, and (b) issue its bonds within the limits imposed by such present
laws or any such pending or future legislation or any future local laws, to 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 priority asit may determinein its sole and absol ute discretion.

Pursuant to the provisions of this Section 6, the County reservestheright in its sole

and absolute discretion, to, among other things, (1) never issue the Bonds, (2) issue only a



portion of the aggregate principal amount of the Bondsrequired by the 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, in its sole discretion, in order to

ensure that the County achieves the goals set forth in the Act and in this Resolution.

SECTION 7. AND BEIT FURTHERRESOLVED BY THECOUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That, the Bonds may be issued at any time or
from timeto time and in one or more series, and each series of the Bonds shall beidentified
by the year of issue or by some other or additional appropriate designation; provided,
however, that the Bonds shall be issued and delivered within one year of the date of
enactment of this Resolution, unless the Bonds are issued within any time period specified
in any time extension for the issuance of the Bonds provided pursuant to aresolution of the

County Council supplemental to this Resolution.

SECTION 8. AND BEIT FURTHER RESOLVED BY THECOUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That the Bonds shall beexecuted in the name
of the County and on its behalf by the County Executive or the County Administrative
Officer, by his or her manual or facsimile signature, and by the Director of Budget and
Finance by his or her manud signature, and the corporate sed of the County or afacsimile
thereof shall be impressed or otherwise reproduced thereon and attested by the Executive
Secretary to the County Executive of Baltimore County or the County Administrative
Officer, by his or her manud or facsimile signature. The County Executive, the County
Administrative Officer, the Director of Budget and Finance, the Executive Secretary to the
County Executive, and other officials of the County are hereby authorized and empowered
todoall such actsand thingsand execute, acknowledge, seal and deliver such documentsand
certificates, including (without limitation) the Financing Agreement, asthe County Executive
or County Administrative Officer may determine to be necessary to carry out and comply
with the provisions of this Resolution, subject to the limitations set forthin the Act and any

limitations set forth in this Resolution. If any officer whose signature or countersignature



or afacsimile of whose signature or countersignature appears on the Bonds of any series or
on any of the aforesaid documents ceases to be such officer before the delivery of the Bonds
of such seriesor any of the other af oresaid documents, such signature or countersignatureor
such facsimile shall nevertheless be valid and sufficient for all purposes, the same asif such

officer had remained in office until delivery.

SECTION 9. AND BEIT FURTHERRESOLVED BY THECOUNTY COUNCIL
OFBALTIMORE COUNTY, MARYLAND, That, aspermitted by the Act, the Bondsof any
series shall be sold at private (negotiated) sale at par, or at such other price as the County
Executive or the County Administrative Officer, with the consent of the Applicant, deems
appropriate or may be sold at public (competitive bid) sale, at par or above or below par, 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 or the County Administrative Officer deemsto be
in the best interests of the County.

SECTION 10. AND BEITFURTHERRESOLVED BY THECOUNTY COUNCIL
OF BALTIMORE COUNTY, MARY LAND, That prior to the issuance, sale and delivery
of the Bonds of any series, the County Executive or the County Administrative Officer, by
executive order or otherwise, may approve the issuance of the Bonds, and:

(2) shall prescribetheform, tenor, termsand conditionsof and security for the Bonds
of such series;

(2) shall prescribe the principal amount, rate or rates of interest, denomination or
denominations, date, and maturity or maturities (within the limits prescribed by the Act and
the Code);

(3) if necessary, may appoint atrustee, abond registrar or a paying agent or agents
for the Bonds of such series,

(4) shal approve the form and contents of, and execute and deliver (where
applicable), the Financing Agreement, and such other documents, including (without

limitation) trust agreements, assignments, mortgages, deedsof trust, and security instruments

10



to which the County is a party and which may be necessary to effectuate the issuance, sale
and delivery of the Bonds of such series,

(5) may prepare and distribute, in conjunction with representatives of the Applicant
and any prospective purchasers of or underwriters for the Bonds of any series, both a
preliminary official statement and afinal official statement, offering memorandum, private
placement memorandum or other similar document in connection with the sale of the Bonds
of any series, if determined to be necessary or desirable in connection with the sale of the
Bonds of such series, provided, however, that any such prdiminary officiad statement,
offering memorandum, private placement 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 of the
Bonds of any series (or any portion thereof) in form and content satisfactory to the County
Executive or the County Administrative Officer;

(7) shall determine the time of execution, issuance, sale and delivery of the Bonds
of such series and prescribe any and all other details of the Bonds of such series,

(8) shall determine the method, and approve the terms, of the sale of the Bonds of
such series, as provided in Section 9 of this Resolution;

(9) shall provide for the direct payment by the Applicant of all costs, fees and
expenses incurred by or on behalf of the County in connection with the issuance, sale and
delivery of the Bonds of such series, including (without limitation) costs of printing (if any)
and issuing the Bonds of such series, legal expenses (including the fees of bond counsel and
issuer’s 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 with the issuance
of the Bonds,

(10) may providefor the issuance and sale (subject to the passage at the time of any
appropriate resolution authorizing the same) of one or more series of additional bonds and
one or more series of refunding bonds;

(11) may providefor thefunding of reservesfor the Bonds of such seriesandfor the

payment of interest on the Bonds of such series,
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(12) may, if requested to do so by the Applicant, subject to the advice of bond
counsel, designate, or join with the Applicant in the designation of, the Bonds as “ qualified
tax-exempt obligations’ for purposes of Section 265(b) of the Internal Revenue Code of
1986, as amended; and

(13) may specify, prescribe, determine, provide for or approve such other matters,
details, forms documents or procedures and do any and all things necessary, proper or
expedient in connection with the authori zation, security, issuance, sde, delivery or payment
of or for the Bonds of such seriesand in order to accomplish thelegislative policy of the Act
and the public purposesof this Resolution, subject to the limitations set forth in the Act and

any limitations prescribed by this Resolution.

SECTION 11. AND BEIT FURTHER RESOLVED BY THE COUNTY COUNCIL
OFBALTIMORECOUNTY,MARYLAND, That beforeor after theissuance, sdleand ddlivery
of the Bonds of any series, regardless of the date on which such Bonds are issued, the County
Executive or the County Administrative Officer is hereby authorized and empowered, by
executiveorder or otherwise, to supplement theexecutiveorder providedfor by Section 10 of this
Resolution and thereby approve on behalf of the County any amendments or supplementsto or
subgtitutes for the forms and provisions of the Bonds, the Financing Agreement, any trust
agreement or similar agreement and al other documents executed and delivered on behalf of the
County in connectionwiththeissuance, saleand delivery of the Bondspursuant to the provisions
of such documents, provided that (1) each such supplemental executiveorder or ordersand each
amendment, supplement or subgtitute to such document shall be in accordance with the
provisions of the Act, this Resolution, and the documents executed and delivered in connection
with the Bondsand then in effect and (2) all of the foregoing shall be subject to any approval by
the County Council as may be required pursuant to federal tax law.

SECTION 12. AND BEIFFURTHERRESOLVED BY THECOUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That, except as provided in this Section, the

provisions of thisResolution are severable, and if any provision, sentence, clause, section or
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part hereof is held to beillegal, invalid or unconstitutional or inapplicable to any person or
circumstances, such illegality, invalidity or unconstitutiondity, or inapplicability, shall not
affect or impair any of the remaining provisions, sentences, clauses, sections, or partsof this
Resolution or their application to other personsor circumstances. Itishereby declaredto be
the legidative intent that this Resolution would have been passed if such illegal, invalid or
unconstitutional provision, sentence, clause, section or part had not beenincduded herein, and
if the person or circumstances to which this Resolution or any part hereof areinapplicable
had been specifically exempted herefrom, except that neither the Bonds of any seriesnor the
interest thereon shall ever constitute an indebtedness or a charge against the general credit
or taxing powersof the County withinthe meaning of any constitutional or charter provisions
or statutory limitation and neither shall ever constitute or give rise to any pecuniary liability
of the County.

SECTION 13. AND BE IT FURTHER RESOLVED BY THE COUNTY COUNCIL
OF BALTIMORE COUNTY, MARYLAND, That the County hereby approves Timothy E.
Dixon, Esquire and The Law Office of Timothy E. Dixon, PA as Bond Counsd and
McGuireWoods LLP asissuer’s counsel in connection with the issuance and sale of the Bonds

and the other transactions contemplated by the Resol ution.
SECTION 14. ANDBEITFURTHERRESOLVED BY THECOUNTY COUNCIL

OF BALTIMORE COUNTY, MARY LAND, Than this Resolution shall take effect on the
date of its adoption by the County Council and approval by the County Executive.
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