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G City of Palmetto Meeting Date

h Agenda Item 121310
AAtELtiJTim

Freeman MarkPBarnebey City Clerk and Presenter
Esquire Department City Attorney Title

Resolution 2010 40Manatee School for the Arts Industrial Development Revenue
Bonds Background

Manatee

School for the Arts MSA has requested theCity issue Industrial Development Revenue Bonds inan
amount NOT TO EXCEED 1540000000theBonds are proposed to acquire and construct anapproximately

45000square foot classroom building atthe School topay off Existing Bonds and pay the costs
related to the Bond Issuance The existing Bonds for MSA which were previously approved by the City

will be refunded withthe issuance of these Bonds Discussion

The

Bonds will not directly or indirectly obligate theCity to levy ad valorem taxes to pay the principle and shall
not constitutealien on City property The City will not be liable to pay any debt service onthe Bond from
its revenues The School is required topay all debt services The Bonds are designed toprovide theSchool
with a means to provide more favorable financing asallowed by the State Budgeted

0
00Budget

Page Available 0
00Expenditure
0

00AmountNo sAmount Amount Additional

Budgetary Cost of issuance including thecosts of attorneysfees incurred by the City in Information
issuin the Bonds to be borne bthe School Funding

Sufficient Yes Budget Yes Source

sFunds No Amendment No Source Available
Required City

Attorney Yes Advisory Board For Consistent Yes Reviewed
No Recommendation Against With No N

AN AN APotential

Motion
Direction
Requested

I

move to approve Resolution 201040and authorize the Mayor City Attorney andstaff to
execute such documents necessary to effectuate theBond Issuance upon approval of
the City Attorney Staff

Contact Attachments
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RESOLUTION N0201040

A RESOLUTION OF THE CITY COMMISSION OF THE CITY OF PALMETTO

FLORIDA AUTHORIZING THE ISSUANCE OF THE CITYS INDUSTRIAL

DEVELOPMENT REVENUE AND REVENUE REFUNDING BONDS

MANATEE SCHOOL FOR THE ARTS PROJECT IN TWO OR MORE SERIES

COLLECTIVELY THE BONDS IN THE AGGREGATE PRINCIPAL

AMOUNT DESCRIBED HEREIN FOR THE PURPOSE OF PROVIDING FUNDS

TO MAKE A LOAN TO RENAISSANCE ARTS AND EDUCATION INCDBA

MANATEE SCHOOL FOR THE ARTS THE BORROWER TO PROVIDE

FUNDS FROM THE BONDS TO FINANCE THE NEW PROJECT AS DEFINED

HEREIN REFINANCE THE CITYS OUTSTANDING INDUSTRIAL

DEVELOPMENT REVENUE BONDS MANATEE SCHOOL FOR THE ARTS

PROJECT SERIES 2007 REFINANCE THE CITYS OUTSTANDING

INDUSTRIAL DEVELOPMENT REFUNDING REVENUE BOND MANATEE
SCHOOL FOR THE ARTS PROJECT SERIES 2008 MAKE A SWAP

TERMINATION PAYMENT RELATED TO A PRIOR HEDGE AGREEMENT
AND PAY THE COSTS OF ISSUING BOTH SERIES OF BONDS APPROVING

THE FORM OF AND AUTHORIZING THE EXECUTION OF A LOAN

AGREEMENT A BOND PURCHASE AND CONSTRUCTION FINANCING

AGREEMENT A MORTGAGE ASSIGNMENT OF RENTS AND LEASES AND

SECURITY AGREEMENT AN ASSIGNMENT OF LOAN AGREEMENT

MORTGAGE PROMISSORY NOTE AND OTHER COLLATERAL AND A

SATISFACTION OF MORTGAGE AWARDING THE SALE OF THE BONDS BY

A NEGOTIATED SALE TO REGIONS BANK AUTHORIZING OFFICIALS OF

THE CITY TO TAKE CERTAIN ACTION IN CONNECTION WITH THE

ISSUANCE OF THE BONDS MAKING CERTAIN OTHER COVENANTS AND

AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF THE BONDS

AND PROVIDING AN EFFECTIVE DATE

WHEREAS Renaissance Arts and Education Inc dba Manatee School for the Arts the
Borrower has previously requested the City of Palmetto Florida the Issuer to assist the

Borrower through the issuance by the Issuer of previous tax exempt bonds and

WHEREAS the Borrower is contemplating additions and improvements to its existing
charter school facility located at 700 Haben Boulevard Palmetto Florida the School

consisting of a the construction of an approximately 30000 square foot classroom building and

the acquisition of real property north of and adjacent to the current School facility Phase I
and b relocation andor removal of an existing modular classroom building construction of an

additional classroom building and improvements to the Schools existing parking lot Phase

IIand



WHEREAS the Borrower is now requesting that the Issuer issue its Industrial

Development Revenue Bonds Manatee School of the Arts Project Series 2010A the Series

2010A Bonds and loan the proceeds thereof to the Borrower in order to a finance the

acquisition and construction of Phase I and Phase II and b pay the costs of issuing the Series
2010A Bonds together with Phase Iand Phase II the New Project and

WHEREAS the Borrower is also requesting that the Issuer issue its Industrial

Development Revenue Refunding Bonds Manatee School for the Arts Project Series 2010B the
Series 2010B Bonds and together with the Series 2010A Bonds the Bonds and loan the

proceeds thereof to the Borrower in order to a refund the Citys outstanding Industrial

Development Revenue Bonds Series 2007 Manatee School for the Arts Project the Series 2007

Bonds the proceeds of which were used to i refund the Citys Industrial Development
Revenue Bond Series 2001 Manatee School for the Arts Project Industrial Development
Revenue Bond Series 2003 Manatee School for the Arts Project and Industrial Development
Revenue Bond Series 2005 Manatee School for the Arts Project and ii finance the acquisition
and construction of improvements and additions to the School b refund the Citys
outstanding Industrial Development Revenue Refunding Bonds Series 2008 Manatee School

for the Arts Project the Series 2008 Bonds and together with the Series 2007 Bonds the
Refunded Bonds the proceeds of which were used to refund the Citys Industrial

Development Refunding Revenue Bonds Series 2007A c pay the costs of issuing the Series
2010B Bonds and d make a swap termination payment related to the Refunded Bonds

collectively and together with the New Project the Project and

WHEREAS the Issuer and the Borrower have received a Commitment Letter dated

November 30 2010 from Regions Bank together with its successors and assigns as registered
owner of the Bonds the Bank to purchase both series of the Bonds in the form of a Bond
Purchase and Construction Financing Agreement to be dated the date of issuance of the Bonds

the Bond Purchase Agreement and

WHEREAS it is necessary and desirable to approve the form of and authorize the
execution of a Loan Agreement a Mortgage Assignment of Rents and Leases and Security
Agreement the Mortgage an Assignment of Loan Agreement Mortgage Promissory Note

and Other Collateral the Assignment the Bond Purchase Agreement and Satisfaction of

Mortgage and to specify the parameters for the interest rate maturity date prepayment
provisions and other details for the Bonds

NOW THEREFORE BE IT RESOLVED BY THE CITY COMMISSION OF THE CITY OF

PALMETTO FLORIDA THAT

SECTION 1 AUTHORITY FOR THIS RESOLUTION This resolution hereinafter

called the Resolution is adopted pursuant to the Cityshome rule powers and Part II Chapter
159 Florida Statutes and other applicable provisions of law
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SECTION 2 DEFINITIONS Unless the context otherwise requires the terms

used in this Resolution in capitalized form and not otherwise defined herein shall have the

meanings specified in the Loan Agreement attached hereto as Exhibit B in the Mortgage
attached hereto as Exhibit Candor in the Bond Purchase Agreement attached hereto as Exhibit

D Words importing singular number shall include the plural number in each case and vice

versa and words importing persons shall include firms and corporations

SECTION 3 INTERPRETATION Whenever in this Resolution any governmental unit

or body including the Issuer or any officer director board department commission or

agency of a governmental unit or body is defined or referred to such definition or reference

shall be deemed to include the govemmental unit or body or officer director board

department commission or agency succeeding to or in whom or which is vested the functions

rights powers duties and obligations of such governmental unit or body or officer director

board department commission or agency as the case may be encompassed by this Resolution

Unless the context shall clearly indicate otherwise in this Resolution i references to sections

and other subdivisions whether by number or letter or otherwise are to the respective or

corresponding sections and subdivisions of this Resolution ii the terms herein hereunder

hereby hereto hereof and any similar terms refer to this Resolution only and to this

Resolution as a whole and not to any particular section or subdivision hereof and iii the term

heretofore means before the date of adoption of this Resolution the word now means at the

time of enactment of this Resolution and the term hereafter means after the date of adoption
of this Resolution

SECTION 4 FINDINGS Upon consideration of the documents described herein and

the information presented to the Issuer at or prior to the date hereof for purposes of Section

15929 Florida Statutes it is hereby ascertained determined and declared as follows

A The Project is appropriate to the needs and circumstances of and makes a

contribution to the economic growth of the City of Palmetto Florida will preserve gainful
employment and will serve a public purpose by providing for educational opportunities
consistent with Article VII Section 10c of the Florida Constitution by advancing the economic

prosperity and the general welfare of the Issuer the State and the people thereof and in

particular the issuance of the Bonds is in the common interest of the people of the City of

Palmetto Florida As of the date hereof the Borrower has represented and shown that it is

financially responsible and fully capable of and willing to fulfill any obligations which it may

incur in connection with the Project as contemplated by this Resolution Based solely on

representations of the Borrower and without obligating the Issuer in any way to provide any

services or facilities local government will be able to cope satisfactorily with the impact of the

Project and will be able to provide or cause to be provided when needed the public facilities

including utilities and public services if any that will be necessary for the construction

operation repair and maintenance of the Project and on account of any increases in population
or other circumstances resulting therefrom
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B The Issuer hereby finds that the Loan Agreement makes provision for the

operation repair and maintenance of the Project at the expense of the Borrower and for the

payment of the principal and interest on the Bonds and all other costs incurred by the Issuer in

connection with the Bonds and the Project

C The Issuer has been advised that due to the desire to coordinate the sale of the

Bonds and due to the limited market for taxexempt obligations such as the Bonds it is in the

best interest of the Borrower to sell the Bonds by negotiated sale and the Issuer wishing to

obtain the best interest rate on the Bonds for the benefit of the Borrower has determined to sell

the Bonds by negotiated sale to the Bank permitting the Issuer to enter such market at the most

advantageous time rather than at a specified advertised date and accordingly it is in the best

interest of the Issuer that anegotiated sale of the Bonds be authorized

SECTION 5 AUTHORIZATION OF BONDS For the purpose of making the Loan to

the Borrower there is hereby authorized to be issued under this Resolution the two series of

Bonds in the total aggregate principal amount of not to exceed 15400000 to be designated
City of Palmetto Florida Industrial Development Revenue Bonds Manatee School of the Arts

Project Series 2010A and the City of Palmetto Florida Industrial Development Revenue

Refunding Bonds Manatee School of the Arts Project Series 2010B The principal amount of

the Series 2010A Bonds shall not exceed7000000and the principal amount of the Series 2010B

Bonds shall not exceed8400000 The Bonds shall be issued as a fully registered Bonds shall

be dated as of the date of issuance shall mature shall bear interest at the variable rate and shall

have such other terms and conditions and shall be in the form of the Bonds attached hereto as

Exhibit A with such changes alterations and corrections as may be approved by the Mayor
such approval to be conclusively presumed by the execution thereof by the Mayor The Bonds

shall be issued on such date as shall be mutually agreed upon by the Bank the Borrower and

the Mayor The Issuer hereby authorizes and directs the Mayor to execute the Bonds and the

City Clerk to attest and to deliver the same to the Bank upon payment of the purchase price
thereof all as further provided in the Bond Purchase Agreement

SECTION 6 BOND REGISTER The Bonds shall be registered as to principal and

interest in the name of Regions Bank provided that the Bonds may be transferred at the office of
the Issuer by surrender of such Bonds for cancellation accompanied by a written instrument of

transfer in form satisfactory to the Issuer duly executed by the registered owner in person or

by his duly authorized agent and thereupon the Issuer will issue and deliver to the owner

thereof at his expense in the name of the transferee or transferees a new registered Bonds

having the same terms as the Bonds so surrendered Upon any transfer of the Bonds the Issuer

will keep or cause to be kept a Bond register for the registration and transfer of ownership of
the Bonds and upon presentation for such purpose the Issuer shall under such reasonable

regulations as it may prescribe register or transfer or cause to be registered or transferred such

Bonds on the Bond register In every case of a transfer of the Bonds the surrendered Bonds shall

be canceled by the Issuer
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SECTION 7 MUTILATED LOST STOLEN OR DESTROYED BONDS In case the

Bonds shall become mutilated or be lost stolen or destroyed the Issuer shall cause to be

executed and furnished to the owner new Bonds u1 exchange and substitution for and upon the

cancellation of the mutilated Bonds or in lieu of and substitution for such lost stolen or

destroyed Bonds In every case the applicant shall furnish evidence satisfactory to the Issuer of

the destruction theft or loss of such Bonds and indemnity satisfactory to the Issuer and the

Issuer shall charge the applicant for the issuance of such new Bonds an amount sufficient to

reimburse it for any expense incurred by it in the issuance thereof

SECTION 8 LIMITED OBLIGATION The Bonds are a limited obligation of the

Issuer payable solely from the Loan Payments and the security provided by the Borrower

received from or on behalf of the Borrower The Bonds and any and all payments of any nature

thereunder shall be payable solely from amounts provided for such purpose by the Borrower

under the Bond Documents and not from other funds or any source whatsoever of the Issuer

SECTION 9 COVENANT TO PERFORM The Issuer shall faithfully perform at all

times all of its covenants undertakings and agreements contained in this Resolution in the

Bonds or in any proceedings of the Issuer pertaining thereto The Issuer represents that it is

duly authorized under the Constitution and laws of the State of Florida particularly the Act to

issue the Bonds and to adopt this Resolution and to assign the Agreement the Mortgage and

the Note and pledge the revenues receipts proceeds and funds derived in respect thereof in

the manner and to the extent herein set forth as security for the Bonds that all action on its part
for the issuance of the Bonds and the adoption of this Resolution has been duly and effectively
taken and that the Bonds will be a valid and enforceable limited obligation of the Issuer

according to its terms

SECTION 10 COVENANT AS TO THE BORROWER The Issuer covenants that it will

fulfill its obligations and it authorizes the Bank to require the Borrower to perform the duties

and obligations of the Borrower under the Agreement the Mortgage and the Note it being
understood that the Issuer has no obligation to pay debt service on the Bonds or any other

amounts to Bondholders such being the obligation solely of the Borrower The Issuer shall

promptly notify the Bank of any actual or alleged Default of which it has actual knowledge and

shall not execute or agree to any change amendment modification or supplement of or to any

Bond Documents except as is provided in the Bond Documents

SECTION 11 ENFORCEMENT OF THE AGREEMENT The Bank may enforce all

obligations of the Borrower and may exercise all rights except Unassigned IssuersRights of

the Issuer under the Bond Documents whether or not the Issuer is in default hereunder

SECTION 12 FURTHER INSTRUMENTS AND ACTIONS At the request of the

Borrower or the Bank the Issuer shall execute and deliver such further instruments or take such

further actions as may be reasonably required to carry out the purposes of this Resolution and

the Bond Documents
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SECTION 13 AMENDMENTS No amendment to this Resolution shall become

effective unless and until the Borrower and the Bank shall have consented thereto in writing

SECTION 14 EVENTS OF DEFAULT Each of the following is hereby defined as and

declared to be and shall constitute a Default hereunder

a If payment of any installment of principal or interest on the Bonds shall not be made

when the same shall become due and payable prior to the expiration of any applicable cure

period or

b If a Default shall have occurred under the Agreement and such Default shall not

have been waived by the Bank or remedied

SECTION 15 DECLARATION OF PRINCIPAL AND INTEREST AS DUE Upon the

occurrence of a Default and at any time thereafter while such Default shall continue the Bank

may by written notice to the Issuer and the Borrower declare the principal of the Bonds

together with all accrued and unpaid interest thereon if not already due to be due and payable
immediately and upon any such declaration the same shall become and be due and payable
immediately anything in this Resolution or in the Bonds contained to the contrary
notwithstanding

SECTION 16 ACTION BY BANK UPON OCCURRENCE OF DEFAULT Upon the

occurrence of a Default and at any time thereafter while such default shall continue then in

every such case the Bank may pursue any available remedy at law or in equity to enforce the

payment of the principal of and interest on the Bonds and any covenant or agreement contained

in this Resolution or to enforce any other legal or equitable right or remedy vested in the holder

of the Bonds by this Resolution or by the Agreement or by said laws

In the enforcement of any remedy under this Resolution the Bank shall be entitled to

sue for enforce payment of and receive any and all amounts then or during any Default

becoming and at any time remaining due from the Borrower and unpaid for principal interest

or otherwise under any of the provisions of this Resolution or of the Bonds together with any
and all costs and expenses of collection and of all proceedings hereunder and under such

Bonds without prejudice to any other right or remedy of the Bank and to recover and enforce

judgment or decree for any portion of such amounts remaining unpaid with interest costs and

expenses and to collect in any manner provided by law the moneys adjudged or decreed to be

payable

SECTION 17 DISCHARGE OF BONDS If the Borrower shall pay and discharge the

entire indebtedness on the Bonds by fully paying or causing to be paid the principal of and

interest on the Bonds as and when the same become due and payable and if the Borrower shall

also pay or provide for the payment of all other sums payable hereunder by the Issuer or the
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Borrower then and in that case this Resolution shall cease determine and become null and void

as to the Bonds

SECTION 18 LIMITED LIABILITY OF ISSUER Anything in this Resolution or the

Bond Documents to the contrary notwithstanding the performance by the Issuer of all duties

and obligations imposed upon it hereby the exercise by it of all powers granted to it hereunder

the carrying out of all covenants agreements and promises made by it hereunder and the

liability of the Issuer for all warranties and other covenants hereunder shall be limited solely to

the Loan Payments and other revenues and receipts derived from the Borrower under the Bond

Documents and the Issuer shall not be required to effectuate any of its duties obligations
powers or covenants hereunder except to the extent of such Loan Payments and other revenues

and receipts

SECTION 19 NO PERSONAL LIABILITY No recourse under or upon any obligation
covenant or agreement contained in this Resolution the Bonds any other Bond Documents or

under any judgment or by the enforcement of any assessment or by legal or equitable
proceeding by virtue of any constitution or statute or otherwise or under any circumstances

under or independent of this Resolution shall be had against any member agent employee or

officer as such past present or future of the Issuer either directly or through the Issuer or

otherwise for the payment for or to the Issuer or any receiver thereof or for or to the holder of

the Bonds or otherwise of any sum that may be due and unpaid by the Issuer upon the Bonds

Any and all personal liability of every nature whether at common law or in equity or by
statute or by constitution or otherwise of any member or officer as such to respond by reason

of any act or omission on his part or otherwise for the payment for or to the Issuer or any

receiver thereof or for or to the holder of the Bonds or otherwise of any sum that may remain

due and unpaid upon the Bonds is hereby expressly waived and released as a condition of and

in consideration for the execution of this Resolution and the issuance of the Bonds

SECTION 20 LIMITED OBLIGATION THE ISSUANCE OF THE BONDS SHALL

NOT DIRECTLY OR INDIRECTLY OR CONTINGENTLY OBLIGATE THE CITY MANATEE

COUNTY FLORIDA THE COUNTY THE STATE OF FLORIDA NOR ANY POLITICAL

SUBDIVISION OR AGENCY THEREOF TO LEVY OR TO PLEDGE ANY FORM OF

TAXATION WHATEVER OR TO LEVY AD VALOREM TAXES ON ANY PROPERTY

WITHIN THEIR TERRITORIAL LIMITS TO PAY THE PRINCIPAL OF PREMIUM IF ANY OR

INTEREST ON SUCH BONDS OR OTHER PECUNIARY OBLIGATIONS OR TO PAY THE

SAME FROM ANY FUNDS THEREOF OTHER THAN SUCH REVENUES RECEIPTS AND

PROCEEDS SO PLEDGED AND THE BONDS SHALL NOT CONSTITUTE A LIEN UPON

ANY PROPERTY OWNED BY THE CITY THE COUNTY OR THE STATE OF FLORIDA OR

ANY POLITICAL SUBDIVISION OR AGENCY THEREOF OTHER THAN THE CITYS

INTEREST IN THE BOND DOCUMENTS AND THE PROPERTY RIGHTS RECEIPTS

REVENUES AND PROCEEDS PLEDGED THEREFOR UNDER AND AS PROVIDED IN THE

BOND DOCUMENTS
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SECTION 21 LAWS GOVERNING This Resolution shall be governed exclusively by
the provisions hereof and by the applicable laws of the State of Florida

SECTION 22 THE BOND DOCUMENTS The Loan Agreement the Mortgage the
Bond Purchase Agreement the Assignment and the Satisfaction of Mortgage in the forms

thereof attached hereto as Exhibits B through F respectively with such changes alterations and

corrections as may be approved by the Mayor provided however that any changes
alterations and corrections shall not be permitted that are to the detriment of the Issuer in any
of the documents such approval to be conclusively presumed by the execution thereof by the

Mayor are hereby approved by the Issuer and the Issuer hereby authorizes and directs the

Mayor to execute such Bond Documents simultaneous with the issuance of the Bonds and to

deliver the Bond Documents to the Borrower all of the provisions of which when executed and

delivered by the Issuer as authorized herein shall be deemed to be apart of this Resolution as

fully and to the same extent as if incorporated verbatim herein It is not necessary for the seal of
the Issuer to be impressed upon any Bond Documents

SECTION 23 SALE OF BONDS EXECUTION AND DELIVERY OF THE BOND

PURCHASE AGREEMENT The Bonds is hereby awarded to the Bank upon the terms and

conditions set forth in the Bond Purchase Agreement a copy of which is attached hereto as

Exhibit D Prior to the execution of the Bond Purchase Agreement the Bank shall file with the
Issuer the disclosure and truthinBonding statements required by Section 218385 Florida

Statutes and competitive bidding for the Bonds is hereby waived

SECTION 24 NO THIRD PARTY BENEFICIARIES Except as herein or in the

documents herein mentioned otherwise expressly provided nothing in this Resolution or in

such documents express or implied is intended or shall be construed to confer upon any Person

other than the Issuer the Bank and the Borrower any right remedy or claim legal or equitable
under and by reason of this Resolution or any provision hereof or of such documents this

Resolution and such documents being intended to be and being for the sole and exclusive

benefit of such parties

SECTION 25 PREREQUISITES PERFORMED All acts conditions and prerequisites
relating to the passage of this Resolution and required by the Constitution or laws of the State of

Florida to happen exist and be performed precedent to and in the passage hereof have

happened exist and have been performed as so required

SECTION 26 GENERAL AUTHORITY The Mayor and the other officers and

employees of the Issuer are hereby authorized to do all acts and things required of them by this
Resolution and the other Bond Documents or desirable or consistent with the requirements
hereof or thereof for the full punctual and complete performance of all terms covenants and

agreements contained in the Bonds this Resolution and the other Bond Documents including
but not limited to the execution of satisfactions terminations and assignments relative to

existing collateral or security documents for the Refunded Bonds

8



SECTION 27 RESOLUTION CONSTITUTES A CONTRACT The Issuer covenants and

agrees that this Resolution shall constitute a contract between the Issuer and the holders from

time to time of the Bonds and that all covenants and agreements set forth herein and in the

Bond Documents and to be performed by the Issuer shall be for the benefit and security of the

holder of the Bonds

SECTION 28 COVENANT REGARDING TAX STATUS OF BONDS The Issuer

covenants that it will not knowingly take any action or knowingly fail to take any action and

will not fail to take any action reasonably requested by the Bank or the Borrower and will not

take any action which the Bank or the Borrower reasonably requests it not to take if any such

action or failure to take action would adversely affect the exclusion from gross income of

interest on the Bonds for federal income tax purposes

SECTION 29 NOTICES Any notice request complaint demand communication or

other paper given under or with respect to any Bond Documents shall be sufficiently given and

shall be deemed given when delivered or mailed by registered or certified mail to the Notice

Address of the Issuer

SECTION 30 REPEALER All resolutions or ordinances or parts thereof of the Issuer in

conflict with the provisions herein contained are to the extent of any such conflict hereby
superseded and repealed

SECTION 31 EFFECTIVE DATE This Resolution shall take effect immediately upon its

passage and adoption

SECTION 32 LIMITED APPROVAL The approval given herein shall not be construed

as i an endorsement of the creditworthiness of the Borrower or the financial viability of the

Project ii a recommendation to any prospective purchaser of the Bonds iii an evaluation of

the likelihood of the repayment of the debt service on the Bonds or iv any necessary

governmental approval relating to the Project and the Issuer shall not be construed by reason of

its adoption of this resolution to have made any such endorsement finding or recommendation

or to have waived any of the Issuers rights or estopping the Issuer from asserting any rights or

responsibilities it may have in that regard

SECTION 33 SECTION 265 DESIGNATION OF BONDS The Issuer understands and

acknowledges that the Borrower has designated the Bonds as a qualified taxexempt
obligation for purposes of Section 265b3Biof the Code The Issuer makes no

representation as to the bank qualification for the Bonds

SECTION 34 SEVERABILITY If any one or more of the covenants agreements or provisions
contained herein or in the Bonds 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
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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 hereof and thereof and shall in no way affect the validity of any of the
other provisions of this Resolution or of the Bonds

PASSED AND DULY ADOPTED in regular session by the City Commission of the City
of Palmetto with a quorum present and voting this 13hday of December 2010

CITY OF PALMETTO FLORIDA BY AND

THROUGH THE CITY COMMISSION OF

THE CITY OF PALMETTO

SEAL

ATTEST

By
James R Freeman City Clerk

j wdox docs clients 25030 003 ordres 00209387doc

By
Shirley Groover Bryant Mayor
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EXHIBIT A

FORM OF BONDS



EXHIBIT B

LOAN AGREEMENT



EXHIBIT C

MORTGAGE ASSIGNMENT OF RENTS AND SECURITY AGREEMENT



EXHIBIT D

BOND PURCHASE AND CONSTRUCTION FINANCING AGREEMENT



EXHIBIT E

ASSIGNMENT OF LOAN AGREEMENT MORTGAGE PROMISSORY NOTE AND

OTHER COLLATERAL



EXHIBIT F

SATISFACTION OF MORTGAGE



7000000
CITY OF PALMETTO FLORIDA

INDUSTRIAL DEVELOPMENT REVENUE BOND

MANATEE SCHOOL FOR THE ARTS PROJECT SERIES 2010A

December 2010

7000000

The City of Palmetto Florida a municipality of the State of Florida the Issuer for value

received hereby promises to pay to Regions Bank together with its successors and assigns as

registered owner hereof the Bank but solely from the sources as hereafter provided and not

otherwise the principal sum of7000000 and to pay interest on the principal sum outstanding
hereunder from the date hereof but solely from the sources as hereafter provided and not

otherwise at the rate per annum set forth below as the same maybe adjusted the Interest Rate on

the Bond payable monthly in arrearson the first day or if not aBusiness Day the next day which

is a Business Day of each month each an Interest Payment Date beginning February 1 2011

until payment of such principal sum in full

Subject to adjustment as herein provided the Interest Rate on thisBond will be for each

Interest Period the sum of i637of the LIBOR Rate plus ii 292 basis points Interest Period

means each period commencing on the first day or if not a Business Day the next day which is a

Business Day of each month and ending on but not including the first day or if not a Business

Day the next day which is a Business Day of the next month provided that the first Interest Period

shall commence on DecemberJ2010 and end on February 1 2011 LIBOR Rate means with

respect to each Interest Period the rate for US dollar deposits with a1month maturity as reported
on Telerate page 3750 as of1100amLondon time on the second London business day before such

Interest Period begins or if not so reported then as determined by the Bank from another

recognized source or interbank quotation If at leasttwo such offered rates appear on the Telerate

screen page 3750 the rate will be the arithmetic mean of such offered rates The Bank may in its

discretion use any other comparable publicly available index or reference rates showing rates for

United States dollar deposits in the London Interbank Market as ofthe applicable date The Interest

Rate on this Bond will be calculated on the basis of a360dayyear for the actual number of days
elapsed

The principal amount of this Bond shall be payable in monthly installments due on

February 1 2011 and on the first day or if not a Business Day the next day which is a Business Day
of each month thereafter each such date a Principal Payment Date in the amounts determined

as set forth below and all remaining principal together with accrued and unpaid interest thereon

shall be unconditionally due and payable on January 3 2035 the Maturity Date



The amount ofeach monthly principal payment shall be inthe amount set forth on Schedule

A hereto providing for repayment of the principal amount outstanding hereunder

The principal of and interest on this Bond is payable in any coin or currency of the United
States ofAmerica which at the time ofsuch payment is legal tender for public and private debts at

such place as the registered owner hereof may designate to the Issuer and the Borrower hereinafter
defined in writing Allpayments by the Issuer on this Bond shall apply first to accrued interest
then to other charges due the Bank and the balance thereof shall apply to the principal sum due

Upon the occurrenceofaDetermination of Taxabilityhereinafter defined the Interest Rate

on the Bond shall be adjusted to a rate per annum equal to J of the rate otherwise borne

hereby the Adjusted Interest Rate as of and from the date such determination would be

applicable with respect to this Bond the Accrual Date and i the Issuer shall from the sources

hereinafter provided and not otherwise immediately pay on demand to the registered owner

hereof or any former registered owner hereof as maybe appropriately allocated an amount equal
to the sum of1 the difference between A the total interest that would have accrued on thisBond

at the Adjusted Interest Rate from the Accrual Date to the date of the Determination ofTaxability
and B the actual interest paid by the Issuer on this Bond from the Accrual Date to the date of

Determination of Taxability but then only to the extent such owner or owners include through
amended tax return agreement with the Internal Revenue Service or otherwise such actual interest

in such ownersor owners gross income for federal income tax purposes and 2 any loss cost

charge or expense suffered by suchownerandor former owner arising outof the Determinationof

Taxability including without limitation amounts of interest and penalties required to be paid as a

result ofany additional state and federal income taxes by such owner and former owner arising as a

result of such Determination of Taxability and ii from and after the date of the Determination of

Taxability this Bond shall continue to bear interest at the Adjusted Interest Rate for the period such
determination continues to be applicable with respect to this Bond The adjustmentprovided for in

this paragraph shall survive the payment of this Bond until the expiration of the statute of

limitations under which the interest on this Bond could be required to be included in the gross
income of the registered owner thereof for federal income taxes purposes

Should the Federal Tax Rate change from time to time following the date hereof the Regular
Rate shall be modified for all future periods by a fraction the numerator which is 100 minus the
Federal Tax Rate as so changed and the denominator of which is 100 minus the previous Federal
Tax Rate The Bank shall provide written notice of such change to the Issuer and the Issuer shall

pay interest at the Regular Rate as so modified from and after the effective date of such change

The Issuer has designated this Bond as a qualified taxexempt obligation within the

meaning of Section265b3ofthe Code If for any reason thisBond is not aqualified taxexempt
obligation as aforesaid then the Interest Rate on the Bond shall be adjusted to the extentnecessary
to preserve the same after tax yield to the Bank as would have beenthe case had this Bond been a

qualified taxexemptobligation A certificate of the Bank setting forth the basis for suchchange in

the Interest Rate on the Bond shall be conclusive and binding on the Issuer and Borrower absent

manifest error
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As used in this Bond

1 Code means the Internal Revenue Code of 1986 as amended and

2 Determination of Taxability shall mean interest on this Bond is required to be

included in the gross income of the Bank for federal income tax purposes

The principal of this Bond maybe prepaid at the option ofthe Borrower exercised on behalf

of the Issuer at any time and in whole or in part Principal prepayments made at the option of the

Borrower shall be applied to the remaining principal payments in the inverse order of their due

dates

This Bond is issued pursuant to and in full compliance with Part II of Chapter 159 Florida

Statutes and other applicable provisions of law the Act and aResolution Resolutionadopted
by the Issuer on December 13 2010 Pursuant to law and the proceedingsunder which thisBond is

issued this Bond is payable on parity with the IssuersSeries 2010B Bonds payable solely out of

revenues and receipts derived from the Note hereinafter defined and a LoanAgreement dated as

of December 1 2010 the Loan Agreement between the Issuer and Renaissance Arts and

Education Inc dba Manatee School for the Arts a Florida notforprofit corporation the
Borrower The Issuer has loaned money for this Series 2010A Bond to the Borrower to provide
funds to finance a additions and improvements to the Borrowersexisting charter school facility
located at 700 Haben Boulevard Palmetto Florida the School consisting ofi the acquisition and

construction ofan approximately 30000 square foot classroom building including the acquisition of

real property north of and adjacent to the current School facility upon which to construct such

classroombuilding PhaseIand ii relocation andor removal of an existingmodular classroom

building construction of an additional classroom building and improvements to the Schools

existing parking lot Phase IIand b pay the costs of issuing the Series 2010A Bonds

This Bond shall be subject to mandatory tender by the Bank for purchase on a the first

Interest Payment Date following the occurrenceof a DeterminationofTaxability forwhich theBank

can give notice of mandatory tender in accordance with thisAgreement and b each Bank Put Date

as defined below unless the Borrower shall have received written notice from the Bank not less than

one hundred eighty 180 days prior to the applicable Bank PutDate that the Bankhaselected not to

tender such Bonds for purchase on such Bank Put Date and upon such giving of notice such date

shall not be aMandatory Tender Date provided that in the event the Bank elects not to tender such

Bonds for purchase upon any Bank Put Date as described above the Bankmay also deliver written

notice to the Borrower modifying the date of the next succeeding BankPut Date or all succeeding
Bank Put Dates and from and after such notice the succeeding Bank Put Datesshall be the dates
described in such notice unless again modified by subsequent notice but in all events each Bank

Put Date shall be an Interest Payment Date The dates described in clauses aand b of the

preceding sentence each constitute aMandatory Purchase Date Bank Put Date means the 5th

anniversary of the issuance of the Series 2010A Bonds

Pursuant to the LoanAgreement the Borrower has agreed to make payments directly to the

Bank in such amounts and at such times as are required to provide for timely payment of the

principal ofand interestonthis Bond As evidence of its indebtedness under the Loan Agreement
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the Borrower has executed and delivered to the Issuer its Promissory Note Note dated

DecemberJ2010 and its Mortgage Assignment of Rents and Security Agreement dated as of

DecemberJ2010 the Mortgage and Security Agreement and together with the LoanAgreement
and the Note the Assigned Documents

Pursuant to an Assignment of Loan Agreement Mortgage Promissory Note and Other

Collateral the Issuer has assigned the Issuersrights under the Assigned Documents including all

its rights title and interest to receive the Note and the repayments on the Loan subject to the

reservation of certain rights of the Issuer including all its rights to notices payment of certain

expenses and indemnity to the Bank

Reference is made to the LoanAgreement the Bond Purchase Agreement and the Resolution

for amore complete statementof the provisions thereof and ofthe rightsof the Issuer and the Bank

Terms used herein in capitalized form and not otherwise defined herein have the meanings ascribed

thereto in the aforementioned documents This Bond is subject to all terms and conditions of the

Loan Agreement the Bond Purchase Agreement and the Resolution and by the purchase and

acceptance of thisBond the registered owner hereof signifies assent to all of the provisions of the

aforementioned documents

This Bond shall bear interest on any overdue installment of principal and to the extent

permitted by law interest at the Default Rate as defined in the Loan Agreement As further

described in the Resolution and the Loan Agreement upon the occurrence ofan Event ofDefault
the Bank may declare all unpaid principal hereof immediately due and payable and upon such

declaration of acceleration the principal amount hereof together with interest to the date of

payment shall be and become immediately due and payable

Should the Issuer fail to pay from the sources provided herein the installments ofinterest or

principal if applicable within ten 10 days after the due date provided herein after the expiration
ofany applicable grace period the Issuer further promises to pay solely from the sourcesprovided
herein a late payment charge equal to fivepercent 5of the amount of the unpaid installment as

liquidated compensation to the Bank for the extra expense to the Bank to process and administer the

late payment the Issuer agreeing by execution hereof that any other measure ofcompensation for

a late payment is speculative and impossible to compute This provision for late charges shall not

be deemed to extend the time for payment or be a grace period or cure period that gives the

Issuer a right to cure aDefault Imposition of late charges is not contingent upon the giving of any
notice or lapse of any cure period provided for in the Bond Documents and shall not be deemed a

waiver of any right or remedy of the Bank including without limitation acceleration of this Bond

This Bond is transferable by the registered owner but only in the manner subject to the

limitations and upon payment of the charges provided in the Resolution and upon surrender and

cancellation of this Bond Upon such transfer a new fully registered Bond will be issued to the

transferee in exchange therefor The Issuer may deem and treat the registered owner hereof as the

absolute owner hereof for the purpose of receiving payment of or on account of principal and

interestdue hereon and for all other purposes and the Issuer shall not be affected by any notice to

the contrary
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No recourse under or upon any obligation covenant or agreement contained in the

Resolution or in this Bond or under any judgment obtained against the Issuer or by the

enforcement of any assessment or by any legal or equitable proceeding by virtue ofany constitution

or statute or otherwise or under any circumstances under or independent ofthe Resolution shall be

had against any officer or member as such past present or future of the Issuer either directly or

through the Issuer or otherwise for the payment for or to the Issuer or any receiver thereofor for or

to the owner of this Bond or otherwise of any sum that maybe due and unpaid by the Issuer upon
this Bond Any and all personal liability of every nature whether at common law or in equity or by
statute or by constitution or otherwise ofany such officer or member as such to respond by reason

of any actor omission on his part or otherwise for the payment for or to the Issuer or for or to the

owner of this Bond or otherwise of any sum that may remain due and unpaid upon this Bond is

herebyexpressly waived and released as acondition of and consideration for the execution and the

issuance of this Bond

All of the rights remedies powers and privileges together Rights of the Bankprovided
for in this Bond and in any other Bond Document are cumulative ofeach other and of any and all

other Rights at law or in equity The resort to any Right shall not prevent the concurrent or

subsequent employment of any otherappropriate Right Nosingle or partial exercise of any Right
shall exhaust it or preclude any other or further exercise thereof and every Right may be exercised

at any time and from time to time No failure by the Bank to exercise nor delay in exercising any

Right including but not limited to the right to accelerate the maturity of this Note shall be

construed as a waiver of any Default or as a waiver of the Right Without limiting the generality of

the foregoing provisions the acceptance by the Bank from time to time of any payment under this

Bond which is past due or which is less than the payment in full of all amounts due and payable at

the time of such payment shall not i constitutea waiver of or impair or extinguish the right of the

holder hereof to accelerate the maturity of this Bond or to exercise any other Right at the time or at

any subsequent time or nullify any prior exercise of any such Right or ii constitute awaiver ofthe

requirement of punctual payment and performance or a novation in any respect

If the Bank retains an attorney in connection with any Default to collect enforce or defend

this Bond or any other Bond Document in any lawsuit at trial or in any appellate probate
reorganization bankruptcy or other proceeding or if the Issuer sues the Bank in connection with

this Bond or any other Bond Document and does not prevail then the Issuer agrees to pay to the

Bank solely from the sources provided herein in addition to principal interestand any othersums

owing to the Bank under the Bond Documents all reasonable costs and expenses incurred by the

Bank in trying to collect this Bond or in any such suitor proceeding including without limitation

reasonable attorneys fees paralegals fees and costs

In no event including but not limited to prepayment default demand for payment or

acceleration of maturity shall the interesttaken reserved contracted for charged or received under

this Bond or under any of the other Bond Documents or otherwise exceed the maximum

nonusurious amount permitted by applicable law the MaximumAmount If from anypossible
construction of any document interest would otherwise be payable in excess of the Maximum

Amount then ipsofacto such document shall be reformed and the interest payable reduced to the

Maximum Amount without necessity of execution of any amendment or new document If the

holder hereof ever receives interest in an amount which apart from this provision would exceed the
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Maximum Amount the excess shall without penalty be refunded to the Issuer or at the option of

the Issuer be applied to the unpaid principal of this Bond in order of maturity of installments and

not to the payment of interest The Bank does not intend to charge or receive unearned interest on

acceleration All interest paid or agreed to be paid to the holder hereofshall be spread throughout
the full term including any renewal or extension of the debt so that the amount ofinterestdoes not

exceed the Maximum Amount

At the request of the Issuer orthe Bank any controversy or claimbetween theIssuer and the

Bank whether arising in contract tort or by statute and arising out of or relating to thisBond or

anyof the Bond Documents aClaim shall be resolved by binding arbitration in accordance with

the Federal Arbitration Act Title 9 U S Code theArbitration Act

Arbitration proceedings will be determined in accordance with the ArbitrationAct the rules

and procedures for the arbitration of financial services disputes ofJAMSEndispute or any
successor thereofJAMSand the terms of this Bond In the event of any inconsistency the

terms of this Bond shall control

The arbitration shall be administered byJAMS and conducted in the City ofBradenton
Florida All Claims shall be determined by one arbitrator however if Claims exceed5000000

upon the request of any party the Claims shall be decided by three arbitrators All arbitration

hearings shall commence within 90 days of the demand for arbitration and close within90 days of

commencement and the award of the arbitratorsshall be issued within 30 days of the close of the

hearing However the arbitratorsupon ashowing ofgood cause may extend the commencement

of the hearing for up to an additional 60 days The arbitratorsshall provide a concise written

statement of reasons for the award The arbitration award may be submitted to any court having
jurisdiction to be confirmed and enforced

The arbitratorswillhave the authority to decide whether any Claimis barred by the statute

of limitations and if so to dismiss the arbitration on that basis For purposes of the application of

the statute of limitations the service onJAMSunder applicableJAMSrules ofa notice ofClaim

is the equivalent of the filing of a lawsuit Any dispute concerning this arbitration provision or

whether a Claim is arbitrable shall be determined by the arbitrators The arbitratorsshall have

the power to award legal fees pursuant to the terms of this Bond

This paragraph does not limit the right of the Issuer or the Bank to i exercise selfhelp
remedies such as but not limited to setoff ii initiate judicial or nonjudicial foreclosure against
any real or personal property collateral iii exercise any judicial or power of sale rights or iv act

in a court of law to obtain an interim remedy such as but not limited to injunctive relief writ of

possession or appointment ofa receiver or additional or supplementary remedies

By agreeing to binding arbitration the parties irrevocably and voluntarily waive any right
they may have to a trial by jury in respect ofany Claim Furthermore without intending in any way
to limit the agreement herein to arbitrate to the extent any Claim is not arbitrated the parties
irrevocably and voluntarily waive any right they may have to a trial by jury in respect of such

Claim
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This Bond shall be alimited obligation of the Issuer the principal interest and premiumif
any of which are payable solely from the Loan Payments and the security provided by the
Borrower received from or on behalf of the Borrower all as described in and subject to limitations
set forth in the Agreement for the equal and ratable benefit of the Holders from time to time ofthis

Bond THIS BOND AND THE INTEREST THEREON AND REDEMPTION PREMIUM IF ANY
SHALL NOT BE DEEMEDTO CONSTITUTE OR CREATE AN INDEBTEDNESS LIABILITY OR

OBLIGATION OF THE ISSUER MANATEE COUNTY THE STATE OF FLORIDA OR ANY

POLITICAL SUBDIVISION OR AGENCY THEREOF WITHINTHE MEANING OF ANY STATE

CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION OR APLEDGE OF THE FULL

FAITH AND CREDIT OR THE TAXING POWER OF THE ISSUER MANATEE COUNTY THE

STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF

IT IS HEREBY CERTIFIED RECITED AND DECLARED by the Issuer that all acts
conditions and things required to exist to happen and to be performed precedent to and in the

issuance of this Bond do exist have happened and have been performed in due time form and

manner and by the appropriate parties as required by law

Remainder of the page intentionally left blank
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IN WITNESS WHEREOF the Issuer has caused thisBond to be signed in its name and on its

behalf by its Mayor and attested by the City Clerk as of this day ofDecember 2010

CITY OF PALMETTO FLORIDA

SEAL
By

Shirley Groover Bryant Mayor

ATTEST

By
James R Freeman

City Clerk

j wdox does clients 25030003 closing 00215329doc



EXHIBIT A

Schedule of Principal Payments



8400000
CITY OF PALMETTO FLORIDA

INDUSTRIAL DEVELOPMENT REFUNDING REVENUE BOND

MANATEE SCHOOL FOR THE ARTS PROJECT SERIES 2010B

December 2010 8400000

The City of Palmetto Florida a municipality of the State ofFlorida the Issuer for value

received hereby promises to pay to Regions Bank together with its successors and assigns as

registered owner hereof the Bank but solely from the sources as hereafter provided and not

otherwise the principal sum of8400000and to pay interest on the principal sum outstanding
hereunder from the date hereof but solely from the sources as hereafter provided and not

otherwise at the rate per annum set forth below as the same maybe adjusted the Interest Rate on

the Bond payable monthly in arrearson the first day or ifnot a Business Day the next day which

is a Business Day of each month each an Interest Payment Date beginning February 1 2011
until payment of such principal sum in full

Subject to adjustment as herein provided the Interest Rate on this Bond will be for each

Interest Period the sum of i 637ofthe LIBOR Rate plus ii292 basis points Interest Period

means each period commencing on the first day or if not aBusiness Day the next day which is a

Business Day of each month and ending on but not including the first day or if not a Business

Day the next day which is a Business Day of the next month provided that the first Interest Period

shall commence on DecemberJ2010 and end on February 1 2011 LIBOR Rate means with

respect to each Interest Period the rate forUSdollar deposits with a1month maturity as reported
on Telerate page 3750 as of1100amLondon time on the second London business day before such

Interest Period begins or if not so reported then as determined by the Bank from another

recognized source or interbank quotation If at least two suchoffered rates appear on the Telerate

screen page 3750 the rate will be the arithmetic mean of such offered rates The Bank may in its

discretion use any other comparable publicly available index or reference rates showing rates for

United States dollar deposits in the LondonInterbank Market as ofthe applicable date The Interest

Rate on this Bond will be calculated on the basis of a 360day year for the actual number of days
elapsed

The principal amount of this Bond shall be payable in monthly installments due on

February 1 2011 and on the first day or if not aBusiness Day the next day which is aBusinessDay
ofeach month thereafter each such date a Principal Payment Date inthe amounts determined

as set forth below and all remaining principal together with accrued and unpaid interestthereon
shall be unconditionally due and payable on January 3 2032 the Maturity Date



The amount ofeach monthly principal payment shall be in the amount set forth on Schedule

A hereto providing for repayment of the principal amount outstanding hereunder

The principal of and interest on thisBond is payable in any coin or currency of the United

States ofAmerica which at the time of such payment is legal tender for public and private debts at

such place as the registered owner hereof may designate to the Issuer and the Borrower hereinafter
defined in writing Allpayments by the Issuer on this Bond shall apply first to accrued interest
then to other charges due the Bank and the balance thereof shall apply to the principal sum due

Upon the occurrence ofaDetermination ofTaxability hereinafter defined the Interest Rate

on the Bond shall be adjusted to a rate per annum equal to of the rate otherwise borne

hereby the Adjusted Interest Rate as of and from the date such determination would be

applicable with respect to thisBond the Accrual Date and i the Issuer shall from the sources

hereinafter provided and not otherwise immediately pay on demand to the registered owner

hereof or any former registered owner hereof as may be appropriately allocated an amount equal
to the sum of1 the difference between A the total interest that would have accrued on this Bond

at the Adjusted Interest Rate from the Accrual Date to the date of the Determination of Taxability
and B the actual interest paid by the Issuer on this Bond from the Accrual Date to the date of

Determination of Taxability but then only to the extent such owner or owners include through
amended tax return agreement with the Internal Revenue Service or otherwise such actual interest

in such ownersor owners gross income for federal income tax purposes and 2 any loss cost

charge or expense suffered by suchownerandor former owner arising out ofthe Determination of

Taxability including without limitation amounts of interest and penalties required to be paid as a

result of any additional state and federal income taxes by such owner and former ownerarising as a

result of such Determination of Taxability and ii from and after the date of the Determination of

Taxability thisBond shall continue to bear interest at the Adjusted Interest Rate for the period such

determination continues to be applicable with respect to this Bond The adjustment provided for in

this paragraph shall survive the payment of this Bond until the expiration of the statute of

limitations under which the interest on this Bond could be required to be included in the gross
income of the registered owner thereof for federal income taxes purposes

Should the Federal Tax Rate change from time to time following the date hereof the Regular
Rate shall be modified for all future periods by a fraction the numerator which is 100 minus the

Federal Tax Rate as so changed and the denominator ofwhich is 100 minus the previous Federal

Tax Rate The Bank shall provide written notice of such change to the Issuer and the Issuer shall

pay interest at the Regular Rate as so modified from and after the effective date of such change

The Issuer has designated this Bond as a qualified taxexempt obligation within the

meaning ofSection 265b3of the Code If for any reason this Bond is notaqualified taxexempt

obligation as aforesaid then the Interest Rate on the Bond shall be adjusted to the extentnecessary
to preserve the same after tax yield to the Bank as would have been the case had this Bond been a

qualified taxexempt obligation A certificate of the Bank setting forth thebasis for such change in

the Interest Rate on the Bond shall be conclusive and binding on the Issuer and Borrower absent

manifest error
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As used in this Bond

1 Code means the Internal Revenue Code of 1986 as amended and

2 Determination ofTaxability shall mean interest on this Bond is required to be

included in the gross income of the Bank for federal income tax purposes

The principal of this Bond may be prepaid at the option ofthe Borrower exercised on behalf

of the Issuer at any time and in whole or in part Principal prepayments made at the option of the

Borrower shall be applied to the remaining principal payments in the inverse order of their due

dates

This Bond is issued pursuant to and in full compliance with Part II ofChapter 159 Florida

Statutes and other applicable provisions of law the Act and a Resolution Resolution adopted
by the Issuer on December 13 2010 Pursuant to law and the proceedings under which this Bond is

issued this Bond is payable on parity with the IssuersSeries 2010A Bonds payable solely out of

revenues and receipts derived from the Note hereinafter defined and aLoan Agreement dated as

of December 1 2010 the Loan Agreement between the Issuer and Renaissance Arts and

Education Inc dba Manatee School for the Arts a Florida notforprofit corporation the
Borrower The Issuer has loaned money for this Series 2010B Bond to the Borrower to provide
funds to a refund the Issuersoutstanding Industrial Development Revenue Bonds Series 2007

Manatee School for the Arts Project the Series 2007 Bonds the proceeds of which were used to

i refund the CitysIndustrial Development Revenue Bond Series 2001 Manatee School for the

Arts Project Industrial Development Revenue Bond Series 2003 Manatee School for the Arts

Project and Industrial Development Revenue Bond Series 2005 Manatee School for the Arts

Project and ii finance the acquisition and construction of improvements and additions to the

School b refund the Issuersoutstanding Industrial Development Revenue Refunding Bonds
Series 2008 Manatee School for the Arts Project the Series 2008 Bonds and together with the

Series 2007 Bonds the Refunded Bonds the proceeds of which wereused to refund the Issuers

Industrial Development Refunding Revenue Bonds Manatee School for the Arts Project Series

2007A c pay the costs of issuing the Series 2010B Bonds and d make a swap termination

payment related to the Refunded Bonds

This Bond shall be subject to mandatory tender by the Bank for purchase on a the first

Interest Payment Date following the occurrenceof a Determination of Taxability for which the Bank

can give notice of mandatory tender inaccordance with this Agreement and b each Bank PutDate
as defined below unless the Borrower shall have received writtennotice from the Banknot less than

one hundred eighty 180 days prior to the applicable BankPut Datethat the Bank has elected not to

tender such Bonds for purchase on such Bank Put Date and upon such giving of notice such date

shall not be a Mandatory Tender Date provided that in the event the Bank elects not to tender such

Bonds for purchase upon any BankPut Date as described above the Bankmay also deliver written

notice to the Borrower modifying the date of the next succeeding Bank Put Date or all succeeding
Bank PutDates and from and after such notice the succeedingBankPutDatesshall bethe dates
described in such notice unless again modified by subsequent notice but in all events each Bank

Put Date shall be an Interest Payment Date The dates described in clauses a and b of the
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preceding sentence each constitute a Mandatory Purchase Date Bank Put Date means the 5th

anniversary of the issuance of the Series 2010B Bonds

Pursuant to the LoanAgreement the Borrower has agreed to make payments directly to the

Bank in such amounts and at such times as are required to provide for timely payment of the

principal ofand intereston thisBond As evidence of its indebtedness under the Loan Agreement
the Borrower has executed and delivered to the Issuer its Promissory Note Note dated

December 2010 and its Mortgage Assignment of Rents and Security Agreement dated as of

DecemberJ2010 the Mortgage and Security Agreement and together with the LoanAgreement
and the Note the Assigned Documents

Pursuant to an Assignment of Loan Agreement Mortgage Promissory Note and Other

Collateral the Issuer has assigned the Issuersrights under the Assigned Documents including all

its rights title and interest to receive the Note and the repayments on the Loan subject to the

reservation of certain rights of the Issuer including all its rights to notices payment of certain

expenses and indemnity to the Bank

Reference is made to the Loan Agreement the Bond Purchase Agreement and the Resolution

for amore complete statement of the provisions thereof and ofthe rights of the Issuer and the Bank

Terms used herein in capitalized form and nototherwise defined herein have the meanings ascribed

thereto in the aforementioned documents This Bond is subject to all terms and conditions of the

Loan Agreement the Bond Purchase Agreement and the Resolution and by the purchase and

acceptance of this Bond the registered owner hereof signifies assent to all of the provisions of the

aforementioned documents

This Bond shall bear interest on any overdue installment of principal and to the extent

permitted by law interest at the Default Rate as defined in the Loan Agreement As further

described in the Resolution and the Loan Agreement upon the occurrence of an Event of Default
the Bank may declare all unpaid principal hereof immediately due and payable and upon such

declaration of acceleration the principal amount hereof together with interest to the date of

payment shall be and become immediately due and payable

Should the Issuer fail to pay from the sources provided herein the installments of interestor

principal if applicable within ten 10 days after the due date provided herein after the expiration
of anyapplicable grace period the Issuer further promises to pay solely from the sources provided
herein a late payment charge equal to five percent 5ofthe amount of the unpaid installment as

liquidated compensation to the Bank for the extra expense to the Bank to process and administer the

late payment the Issuer agreeing by execution hereof that anyothermeasure ofcompensation for

a late payment is speculative and impossible to compute This provision for latecharges shall not

be deemed to extend the time for payment or be a grace period or cure period that gives the

Issuer a right to cure aDefault Imposition of late charges is not contingent upon the giving ofany
notice or lapse ofany cure period provided for in the Bond Documents and shall not be deemed a

waiver of any right or remedy of the Bank including without limitation acceleration of thisBond

This Bond is transferable by the registered owner but only in the manner subject to the

limitations and upon payment of the charges provided in the Resolution and upon surrender and
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cancellation of this Bond Upon such transfer a new fully registered Bond will be issued to the

transferee in exchange therefor The Issuer may deem and treat the registered owner hereof as the

absolute owner hereof for the purpose of receiving payment of or on account of principal and

interest due hereon and for all other purposes and the Issuer shall not be affected by any notice to

the contrary

No recourse under or upon any obligation covenant or agreement contained in the

Resolution or in this Bond or under any judgment obtained against the Issuer or by the

enforcement of any assessment or by any legal or equitable proceeding by virtue ofanyconstitution

or statute orotherwise or under anycircumstances under or independent ofthe Resolution shall be

had against any officer or member as such past present or future of the Issuer either directly or

through the Issuer or otherwise for the payment for or to the Issuer or any receiver thereofor for or

to the owner of this Bond or otherwise of any sum that maybe due and unpaid by the Issuer upon
this Bond Any and all personal liability of every nature whether at common law or in equity or by
statute or by constitution or otherwise ofany such officeror member as such to respond by reason

of any act or omission on his part or otherwise for the payment for or to the Issuer or for or to the

owner of this Bond or otherwise of any sum that may remain due and unpaid upon thisBond is

hereby expressly waived and released as a condition of and consideration for the execution and the

issuance of this Bond

Allof the rights remedies powers and privileges together Rights of the Bank provided
for in thisBond and in any other Bond Document are cumulative of each other and of any and all

other Rights at law or in equity The resort to any Right shall not prevent the concurrent or

subsequent employment of any other appropriate Right Nosingle or partial exercise of any Right
shall exhaust it orpreclude any other or further exercise thereof and every Right may be exercised

at any time and from time to time No failure by the Bank to exercise nor delay in exercising any

Right including but not limited to the right to accelerate the maturity of this Note shall be

construed as awaiver of any Default or as awaiver of the Right Without limiting the generality of

the foregoing provisions the acceptance by the Bank from time to time of any payment under this

Bond which is past due or which is less than the payment in full of all amounts due and payable at

the time of such payment shall not i constituteawaiver ofor impair or extinguish the right of the

holder hereof to accelerate the maturity of this Bond or to exercise any other Right at the time or at

any subsequent time or nullify any prior exercise ofany such Right or iiconstitute a waiver of the

requirement of punctual payment and performance or a novation in any respect

If the Bank retains an attorney in connection with any Default to collect enforce or defend

this Bond or any other Bond Document in any lawsuit at trial or in any appellate probate
reorganization bankruptcy or other proceeding or if the Issuer sues the Bank in connection with

thisBond or any other Bond Document and does not prevail then the Issuer agrees to pay to the

Bank solely from the sources provided herein in addition to principal interestand any other sums

owing to the Bank under the Bond Documents all reasonable costs and expenses incurred by the

Bank in trying to collect this Bond or in any such suitor proceeding including without limitation

reasonable attorneys fees paralegals fees and costs

In no event including but not limited to prepayment default demand for payment or

acceleration ofmaturity shall the interesttaken reserved contracted for charged or received under
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this Bond or under any of the other Bond Documents or otherwise exceed the maximum

nonusurious amount permitted by applicable law the Maximum Amount If from anypossible
construction of any document interest would otherwise be payable in excess of the Maximum

Amount then ipso facto such document shall be reformed and the interest payable reduced to the

Maximum Amount without necessity of execution of any amendment or new document If the

holder hereof ever receives interest inan amount which apart from this provision would exceed the

Maximum Amount the excess shall without penalty be refunded to the Issuer or at the option of

the Issuer be applied to the unpaid principal ofthis Bond in order of maturity of installments and

not to the payment of interest The Bank does not intend to charge or receive unearned intereston

acceleration All interestpaid or agreed to be paid to the holder hereof shall be spread throughout
the full term including any renewal or extension ofthe debt so that the amount ofinterest does not

exceed the Maximum Amount

At the request of the Issuer or the Bank any controversy or claim between the Issuer and the

Bank whether arising in contract tort or by statute and arising out of or relating to this Bond or

any of the Bond Documents aClaim shall be resolved bybinding arbitration in accordance with

the Federal Arbitration Act Title 9 U S Code the ArbitrationAct

Arbitration proceedings will be determined in accordance with the ArbitrationAct the rules

and procedures for the arbitration of financial services disputes ofJAMSEndispute or any

successor thereofJAMSand the terms of this Bond In the event of any inconsistency the

terms of this Bond shall control

The arbitration shall be administered byJAMSand conducted in the City of Bradenton
Florida All Claims shall be determined by one arbitrator however if Claims exceed5000000

upon the request of any party the Claims shall be decided by three arbitrators All arbitration

hearings shall commence within 90 days of the demand for arbitration and close within 90 days of

commencement and the award of the arbitratorsshallbe issued within 30 days of the close of the

hearing However the arbitratorsupon ashowing of good cause may extend the commencement

of the hearing for up to an additional 60 days The arbitratorsshall provide a concise written

statement of reasons for the award The arbitration award may be submitted to any court having
jurisdiction to be confirmed and enforced

The arbitratorswill have the authority to decide whether any Claim is barred by the statute

of limitations and if so to dismiss the arbitration on that basis For purposes of the application of

the statute oflimitations the service onJAMSunder applicableJAMSrules ofanotice ofClaim

is the equivalent of the filing of a lawsuit Any dispute concerning this arbitration provision or

whether a Claim is arbitrable shall be determined by the arbitrators The arbitratorsshall have

the power to award legal fees pursuant to the terms of this Bond

This paragraph does not limit the right of the Issuer or the Bank to i exercise selfhelp
remedies such as but not limited to setoff ii initiate judicial or nonjudicial foreclosure against
any real or personal property collateral iii exercise anyjudicial or power ofsale rights or iv act

in acourt of law to obtain an interim remedy such as but not limited to injunctive relief writ of

possession or appointment of a receiver or additional or supplementary remedies
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By agreeing to binding arbitration the parties irrevocably and voluntarily waive any right
they may have to atrialby jury in respectofany Claim Furthermore without intending in anyway
to limit the agreement herein to arbitrate to the extent any Claim is not arbitrated the parties
irrevocably and voluntarily waive any right they may have to a trial by jury in respect of such

Claim

This Bond shall be alimited obligation of the Issuer the principal interest and premium if
any of which are payable solely from the Loan Payments and the security provided by the

Borrower received from or on behalfof the Borrower all as described in and subject to limitations

set forth in the Agreement for the equal and ratable benefit of the Holders from time to time of this

Bond THIS BOND AND THE INTEREST THEREON AND REDEMPTION PREMIUM IF ANY
SHALL NOT BE DEEMEDTO CONSTITUTE OR CREATE AN INDEBTEDNESS LIABILITY OR

OBLIGATION OF THE ISSUER MANATEE COUNTY THE STATE OF FLORIDA OR ANY

POLITICAL SUBDIVISION OR AGENCY THEREOF WITHIN THE MEANING OF ANY STATE

CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION OR APLEDGE OF THE FULL

FAITH AND CREDIT OR THE TAXING POWER OF THE ISSUER MANATEE COUNTY THE

STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF

IT IS HEREBY CERTIFIED RECITED AND DECLARED by the Issuer that all acts

conditions and things required to exist to happen and to be performed precedent to and in the

issuance of this Bond do exist have happened and have been performed in due time form and

manner and by the appropriate parties as required by law

Remainder of the page intentionally left blank
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IN WITNESS WHEREOF the Issuer has caused thisBond to be signed in its name and on its

behalf by its Mayor and attested by the City Clerk as of this day of December 2010

SEAL

CITY OF PALMETTO FLORIDA

By
Shirley Groover Bryant Mayor

ATTEST

By
James R Freeman

City Clerk

j wdox dots clients 25030003 closing 00221578doc
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BMO DRAFT 2

December 8 2010

LOAN AGREEMENT

THISLOAN AGREEMENT this Agreement is made and entered into as ofDecember 1

2010 by CITYOF PALMETTO FLORIDA a municipality of the State of Florida the Issuer and

RENAISSANCE ARTS AND EDUCATION INC dba MANATEE SCHOOL FOR THE ARTS a

Florida corporation notforprofit theBorrower

WITNESSETH

WHEREAS pursuant to the provisions of the laws of the State of Florida the Issuer may
issue industrial development revenue bonds to provide funds for the making of loans to finance

educational facilities such as the charter school facilities owned and operated by the Borrower as

described herein and

WHEREAS at the request of the Borrower the Issuer proposes to issue and approve the

Bonds hereinafter defined and to loan the proceeds thereof to the Borrower pursuant to this

Agreement to be applied to the payment of the i refinancing of certain prior bonds issued for the

Borrower by the Issuer ii finance certain Project Costs hereinafter defined iii pay the cost of

terminating the prior Interest Rate Hedge Agreement hereinafter defined and iv pay certain

costs of issuing the Bonds hereinafter defined

NOW THEREFORE in consideration of the premises and the mutual representations and

agreements hereinafter contained the Issuer and the Borrower agree as follows

ARTICLE I

DEFINITIONS

Section 11 Use ofDefined Terms Inaddition to the words and terms defined elsewhere

in thisAgreement or by reference to another document the words and terms set forth in Section 12

hereof shall have the meanings set forth therein unless the context or use clearly indicates another or

differentmeaning or intent Those words and terms not expressly defined herein and used herein

with initial capitalization where rules of grammar do not otherwise require capitalization or which

are otherwisedefined terms underthe other Bond Documents as hereinafter defined shall have the

meanings assigned to them in such Bond Documents

Section12 Definitions As used herein

Act means Chapter 159 PartII Florida Statutes the Issuershome rule powers and other

applicable provisions of law

Additional Payments means the amounts required to be paid by the Borrower pursuant to

the provisions of Section42hereof



Agreement means thisLoan Agreement as amended or supplemented from time to time

Annual Debt Service shall mean the amount required to bepaid in respect to principal and

interest on the BorrowersLongTermDebt for the current Fiscal Year

Assignment means the Assignment of Loan Agreement Promissory Note Mortgage and

Other Collateral dated of even date herewith among the Issuer the Bank and the Borrower

Balance Sheet Leverage Ratio means Liabilities divided by Tangible NetWorth and shallbe

certified as required by Section511dhereof

Bank means Regions Bank an Alabama banking corporation and its successors and

assigns as registered owner of the Bond

Bank Put Date means the 5th anniversary of the date of the issuance of the Bonds
unless modified as provided in Section46herein

Bond or Bonds means collectively the IssuersIndustrial Development Revenue Bond

Manatee School for the Arts Project Series 2010A the Series 2010A Bond and the Issuers

Industrial Development Refunding Revenue Bond Manatee School for the Arts Project Series

2010B the Series 2010B Bond

Bond Counsel means Bryant Miller Olive or another attorney or firm of attorneys
satisfactory to the Bank and nationally recognized as experienced in matters relating to the tax

exemption of interest on bonds of states and political subdivisions thereof

Bond Documents means the Resolution the Bond this Agreement the Note the Mortgage
the Assignment the Environmental Agreement each Draw Request any Interest Rate Protection

Agreement and the Bond Purchase Agreement

Bond Purchase Agreement means the Bond Purchase and Construction Financing
Agreement dated of even date herewith among the Issuer the Borrower and the Bank

Bond Service Charges means all principal and interest and other payments of any nature

due on the Bond

Borrower means Renaissance Artsand Education IncdbaManatee School for the Arts a

Florida corporationnotforprofit and any lawful successors and assigns thereof permitted by this

Agreement

Business Day means any day other than aSaturday Sunday or day on which the office of

the Bank at the Notice Address is lawfully closed
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Cash Flow Available for DebtService shall mean for any period an amount determined in

accordance with GAAP as documented in the Borrowersmost recent audited financial statements

reflecting the Borrowersearnings before any taxes or cumulative effect of anychange in accounting
principles plus any amounts recorded during this period as depreciation interest and

amortization

Charter means the Charter School Contract dated July31998 between the School Board

of Manatee County and the Borrower

Closing means the event during which the Bond Documents are executed and the Bonds

are issued

Code means the Internal Revenue Code of 1986 as amended

Completion Date means 20

Debt Service Coverage Ratio means at any time the ratio determined by dividing Cash

Flow Available for Debt Service by Annual Debt Service

Default means any of the events described as an Event of Default in Section 71hereof

Default Rate means the lesser ofi the Interest Rate on the Bonds without regard to this

adjustment plus 4per annum or ii the maximum rate permitted by law

Determination of Taxability means intereston the Bonds is required to be included in the

gross income of the Bank for federal income tax purposes

Environmental Agreement means the Environmental Indemnity Agreementdated ofeven

date herewith among the Borrower the Bank and the Issuer

Excusable Delays means unusually adverse weatherconditions which have not beentaken

into account in the construction schedule fire earthquake or other acts of God strike lockout acts

of public enemy riot or insurrection or any unforeseen circumstances or events except financial

circumstances or events or matters whichmaybe resolved by the payment of reasonable amounts of

money beyond the control of the Borrower provided the Borrower shall notify the Bank in writing
within five 5 days after such occurrence but no Excusable Delay shall extend the Completion Date

or suspend or abate any obligation of the Borrower or any other person to pay any money

Facility or School means the charter school owned and operated by the Borrower and

located at 700 Haben Boulevard Palmetto Florida

Financial Statements means a balance sheet income statement or statement of revenues

statements of cash flow and amount and sources of contingent liabilities and a reconciliation of

changes in equity or fund balance and unless the Bank otherwise consents consolidated and
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consolidating statements if the reporting party is a holding company or a parent of a subsidiary
entity

FiscalYear means such oneyear period selected by the Borrower as its fiscal year

Improvements means all buildings structures appurtenances and improvements
including all additions thereto and replacements and extensions thereof now constructed or

hereafter to be constructed on or above the Land as part of the New Project

Indebtedness means any and all indebtedness of the Borrower evidenced governed or

secured by or arising under any of the Bond Documents

Interest Rate Hedge Agreement means collectively the Confirmation dated as ofJanuary
2 2008 which expires December 27 2022 unless earlier cancelled in accordance with its terms

governed by an ISDA Master Agreement and the Schedule thereto all dated as of December 20
2007

Issuer means City of Palmetto Florida its successors and assigns

IssuersFees and Expenses means those reasonable fees and expenses if any payable to or

incurred by the Issuer with respect to the issuance of the Bond including any reasonable fees and

expenses of counsel to the Issuer and further including any expenses incurred by the Issuer as a

result ofany reporting requirements or investigation or inquiry imposed upon the Issuer as aresult

of the issuance of the Bond

Land shall have the meaning ascribed thereto in the Mortgage

Liabilities means total liabilities calculated in accordance with Generally Accepted
Accounting Principles as reflected in the Financial Statements delivered pursuant to Section511

hereof

Loan means the loan by the Issuer to the Borrower of proceeds received from the sale of

the Bonds

Loan Payments means the amounts required to be paid by the Borrower in repayment of

the Loan pursuant to the provisions of the Note and ofSection41hereof

LongTerm Debt shall mean any Indebtedness of the Borrower the payment of which is

due in more than twelve months

Mortgage means the Mortgage Assignment of Rents and Security Agreement dated of

even date herewith from the Borrower to the Issuer

New Project means collectively the construction of an approximately 30000 square foot

4



classroom building and the acquisition of real property north of and adjacent to the currentSchool

facility Phase Iand relocation andor removal of an existing modular classroom building
construction of an additional classroom building and improvements to the Schools existing
parking lot Phase II

Non Arbitrage Certificate means the Certificate as to Arbitrage and Other Tax Matters

signed by the Issuer and the Borrower in connection with the issuance of the Bond

Notemeans one or more promissory notes of the Borrower dated as of evendate herewith
in the form attached hereto as Exhibit A and in the principal amount totaling the amount of the

Bonds evidencing the obligation of the Borrower to make Loan Payments

Notice Address means

a As to the Issuer City of Palmetto Florida

516 8th Avenue West

Palmetto Florida 34221

b As to the Borrower Renaissance Arts and Education Inc

dba Manatee School for the Arts

700 Haben Boulevard

Palmetto Florida 34221

c As to the Bank Regions Bank

100 N Tampa Avenue Suite 3100

Tampa Florida 33602

or such additional or different address notice of which is given under Section 84hereof

Operating Expenses means the current expenses paid or accrued of operation of the

educational programs undertaken and operated by the Borrower and the operation and

maintenance of the School Operating Expenses shall not include any allowance for depreciation
amortization or other similar noncashexpenses except to the extent expressly herein provided In

determining Operating Expenses there shall not be taken into account a any gain or loss

resulting from either the extinguishment or refinancing of any Bonds or other longterm
indebtedness b loss from the sale exchange or other disposition ofcapital assets not made in the

ordinary course ofbusiness c any capital expenditures for renewal replacement expansion or

acquisition of capital assets including any deposits or reserves therefor and d debt service on

long term debtiedebt obligations with a maturity ofmore than 12 months

Permitted Changes means changes to the Plans or New Project Improvements provided
the cost ofany single change or extra does not exceed1000000and the aggregate amount of all

such changes and extras whether positive or negative does not exceed10000000
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Permitted Encumbrances means and includes

i liens for taxes assessments and other governmental charges due but not yet payable

ii landlordswarehousemanscarriers workers vendorsmechanics and

materialmensliens and similar liens incurred in the ordinary course of business

remaining undischarged for not longer than 60 days from the filing thereof

iii attachments remaining undischarged for not longer than 60 days from the making
thereof

iv liens in respect of pledges or deposits under workers compensation laws

unemployment insurance or similar legislation and in respect of pledges or deposits
to secure bids tenders contracts other than contracts for the payment of money
leases or statutory obligations or in connection with surety appeal and similar

bonds incidental to the conduct of litigation

v capital leases with respect to property A not previously owned by the Borrower

and B not otherwise acquired in whole or in part with the proceeds of the Bonds

vi purchase money security interests in property of the Borrower whichproperty was

not acquired in whole or in part with the proceeds of the Bonds

vii any matter consented to in writing by the Bank and

viii Permitted Title Exceptions as defined in the Mortgage

Person or words importing persons mean firms associations partnerships including
without limitation general and limited partnerships joint ventures societies estates trusts

corporations public or governmental bodies other legal entities and individuals

Project means collectively the New Project and the Refunded Project

Project Costs or Costsof the Project means any item of cost or expense described within

the definition of Cost set forth in Section 159272Florida Statutes and incurred with respect to

the Project

Refunded Bonds means the Series 2007B Bonds and the Series 2008 Bonds

Refunded Project means the capital improvements to the School and the real property
acquisition previously financed with the proceeds oftheiCitys refunded Industrial Development
Revenue Bond Series 2001 Manatee School for the Arts Project ii Citys refunded Industrial

Development Revenue Bond Series 2003 Manatee School of the Arts Project iiiCitysrefunded

Industrial Development Revenue Bond Series 2005 Manatee School for the Arts Project and iv
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Citysoutstanding Industrial Development Revenue Bond Series 2007B Manatee School for the

Arts Project

Resolution means the Resolution adopted by the Issuer onDecember 13 2010 authorizing
the issuance of the Bonds and the transaction contemplated hereby

Series 2007A Bonds means IssuersIndustrial Development Revenue Refunding Bonds
Series 2007A Manatee School for the Arts Project which were issued in order to i refund the

IssuersIndustrial Development Revenue Bond Series 2001 Manatee School for the Arts Project
Industrial Development Revenue Bond Series 2003 Manatee School for the Arts Project and

Industrial Development Revenue Bond Series 2005 Manatee School for the Arts Project the

proceeds of which three loans were used to finance the acquisition improving and additions to and

capital expenditures with respect to the acquisition improving and additions to the capital
expenditures with respect to the School and ii finance the acquisition and construction of

improvements and additions to the School

Series 2007B Bonds means the Issuersoutstanding Industrial Development Revenue

Bonds Series 2007B Manatee School for the Arts Project which wereissued in order to financei
the acquisition of real property contiguous and adjacent to the School location ii the remodeling
and improvement of the entrance to the School iiithe improvement of ingress and egress to the

School for traffic iv the reconfiguration of classroom space in the School v the expansion of

administrative office space in the School vi the improvement and equipping of the air

conditioning system and addition of energy efficient components to the School and vii the

financing of additional capital improvements to the School

Series 2008 Bonds means the Issuersoutstanding Industrial Development Revenue

Refunding Bonds Series 2008 Manatee School for the Arts Project which were issued for the

purpose of retiring and refinancing in whole the Series 2007A Bonds

State means the State ofFlorida

Tangible NetWorth shall mean the net worth of the Borrower less notes notes receivable

accounts accounts receivable intercompany receivables and other amounts owing from the

affiliates subsidiaries owners parent employees officers directors managers or other related

entities any and all goodwill and other intangibles

Unassigned IssuersRights means all of the rights of the Issuer to receive Additional

Payments under Section42hereof to be held harmless and indemnified under Sections52and510

hereof and under Section516of the Mortgage to be reimbursed for attorneysfees and expenses
under Section 87hereof and under Section512 of the Mortgage to give or withhold consent to

assignments amendments changes modifications alterations and termination of this Agreement
under Sections 8286or 89hereof and to receive notice pursuant to Section 105ofthe Mortgage
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Section 13 Interpretation Any reference herein to the Issuer or to any officer or

employee thereof includes entities or officials succeeding to their respective functions duties or

responsibilities pursuant to or by operation of law or who are lawfully performing their functions

Unless the context indicates otherwise words importing the singular number include the

plural number and vice versa the terms hereof hereby herein hereto hereunder
hereinafter and similar terms refer to thisAgreement and the term hereafter means after and

the term heretofore means before the date of delivery of the Bond Words of any gender include

the correlative words of the other genders unless the sense indicates otherwise

Section 14 Captions and Headings The captions and headings in this Agreement are

solely for convenienceof reference and in no way define limit or describe the scope or intent of any
Articles Sections subsections paragraphs subparagraphs or clauses hereof
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ARTICLE II

REPRESENTATIONS AND TAX COMPLIANCE

Section 21 Representations of the Issuer The Issuer represents that a it is a

municipality of the State of Florida b it has duly accomplished all prerequisites necessary to be

accomplished by it prior to the issuance and deliveryof the Bonds and the execution and delivery of

the Bond Documents to which it is a party c it is not in violation of or in conflict with any

provisions of the laws of the State which would impair its ability to carry out its obligations
contained in the Bond Documents to which it is a party d it is empowered to enter into the

transactions contemplated by the Bond Documents to which it is aparty eit has duly authorized

the execution delivery and performance of the Bond Documents to which it is aparty and fit will

do all things in its power in order to maintain its existence or assure the assumption of its

obligations under the Resolution and the Bond Documents to which it is a party and g it has

approved the issuance of the Bonds for purpose of Section 147fof the Code

Section 22 Representations and Covenants of the Borrower The Borrower represents
and covenants that

a The Borrower is duly organized and validly existing as acorporationnotforprofit
under the laws of the State and is an organization determined to be a 501c3 charitable

organization under the Internal Revenue Code

b The Borrower has full power and authority to conduct its business as presently
conducted to construct equip own and operate the Facility as contemplated hereby to execute the

Note and to enter into the Bond Documents to which it is a party and all other documents and

instruments required to be executed and delivered by the Borrower in connection with this

Agreement and the financing contemplated hereby and to perform all duties and obligations ofthe

Borrower under the Bond Documents to which it is aparty and undersuch other documents Such

execution and performance have been duly authorized by all necessary approvals

c The Bond Documents to which it is a party and any other documents and

instruments required to be executed and delivered by the Borrower in connection with this

Agreementor the financing contemplated hereby when executed and delivered will constitute the

duly authorized legal valid and binding obligations of the Borrower and will be enforceable

against the Borrower in accordance with their respective terms except to the extent that

enforceability may be affected or limited by applicable bankruptcy insolvency and other similar

debtor relief laws affecting the enforcement of creditors rights or the availability of equitable
remedies

d The execution delivery and performance of the Bond Documents to which it is a

party and of any other documents or instruments to be executed and delivered by the Borrower

pursuant to this Agreement and the construction equipping and use of the New Project and

continued use of the Facility will not i to the best of the Borrowersknowledge violate any
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provisions of law including any federal tax or securities laws or State securities laws or any

applicable rule regulation order writ injunction ordecree of anycourt or governmentalauthority
or ii conflict with be inconsistent with or result in any breach or default of any of the terms

covenants conditions or provisions of the organizational documents of the Borrower or any
indenture mortgage deed of trust instrument document agreement or contract to which the

Borrower is a party or to or by which the Borrower or its properties may be subject or bound

e The Borrower has no knowledge of any condition circumstance event agreement
document instrument restriction litigation or proceeding or threatened litigationor proceeding or

basis therefor which could adversely affect the validity of the Bond Documents or which could

adversely affect the ability of the Borrower to complete the Project as contemplated hereby or which

could have a material adverse affect on the ability of the Borrower to perform its obligations under

the Bond Documents to which it is aparty or which would constitutean event of default under any
of the Bond Documents or which would constitute such an event of default with the giving of

notice or lapse of time or both

f To the best of the Borrowersknowledge the construction of the New Project the

refunding of the Refunded Bonds and the present and contemplated use and occupancy of the

Facility will not violate or conflictwith any applicable law statute ordinance rule regulation order

or decree ofany kind including without limitation zoning building environmental land use noise

abatement occupational health and safety or other laws or any building permit orlicense or any
condition grant easement covenant condition or restriction whether or not recorded

g Allhistorical financial statements of the Borrower submitted by the Borrower to the

Issuer or the Bank in connection with the transaction contemplated by this Agreement weretrue

and correct as ofthe date thereof in all material respects and fairly presented the respective financial

conditions and results of operations of the Borrower and any pro forma financial statements which

purport to show future financial results are a fair and reasonable projection of future operations
based upon facts known to the Borrower as of the date of such pro forma statements

h All materials submitted to the Bank by or on behalf of the Borrower at any time in

connection with or in furtherance of any of the Bond Documents fully and fairly stated in all

material respects the matters with which they purported to deal and neither misstated any
material factnorseparate or in the aggregate failed to state anymaterial fact necessary to make the

statements made therein not misleading

i Subject only to payment of fees all utility and municipal services required for the

construction occupancy operation and use of the New Project including but not limited to water

supply storm and sanitary sewage disposal systems gas electric and telephone facilities are

available for use from tapons at or inthe vicinity of the boundaries of the Land overdedicated and

accepted public rightsofwayabutting the Land or over valid and perpetual easements of record

and written permission has been obtained or will be obtained from the applicable utility companies
or governmental units to connect the Project into each of said services
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j All governmental permits and licenses required by applicable law to construct

occupy operate and use the New Project have been issued or will be issued prior to construction

and are or will be in full force or if the present state of the Project does not allow such issuance

then the Borrower knows ofno facts which would prevent the issuance ofsuch permits and licenses

when required as the Project is constructed

k The storm and sanitary sewage disposal systems water system and all mechanical

systems of the New Project doorwhen constructed will comply with all applicable environmental

pollution control and ecological laws ordinances rules and regulations If applicable the

applicable environmental protection agency pollution control board andor other governmental
agencies having jurisdiction ofthe Land and Project have issued their permits for the construction

tapon and operation of those systems or if the present state ofthe New Project does not allow such

issuance but such issuance will ultimately be required the Borrower knows of no facts which

would prevent such issuance other than the payment of any required fees

1 All utility parking access including curbcutand highway access construction
recreational and other permits and easements required for the construction and use of the New

Project have been granted and issued or if not yet granted the Borrower knows of no facts which

would prevent issuance as required

m When completed the New Project will not encroach upon anybuilding line setback

line sideyard line or other recorded or visible easement or other easementof which the Borrower is

aware or has reason to believe may exist with respect to the Property except as approved by the

Bank which approval will not be unreasonably withheld

n Bond proceeds will be used only to pay Project Costs The Project will be located

entirely within the corporate limits of the City ofPalmetto Florida

o The Borrower shall not make any amendment to its Articles of Incorporation or

Bylaws unless required by law without the prior written consent of the Bank which consent will

not be unreasonably withheld

p The Borrower shall not permit the entry of anymonetary judgment or the assessment

against the filing of any tax lien against or the issuance of any writ of garnishment or attachment

against any property of or debts due the Borrower

q The Borrower shall not permit any materialdefault or event ofdefault to occur in the

performance of any obligation whether payment or otherwise under any loan contract or

agreement of Borrower

r The Borrower shall not create assume or permit to exist any mortgage security deed

deed oftrust pledge lien charge or other encumbranceupon anyof its assets whether now owned

or hereafter acquired other than i pursuant to the Bond Documents ii liens for taxes not then
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due and payable or being contested in good faith iii liensoccurring by law for employee benefits

iv Permitted Title Exceptions or v such matters approved by the Bank in writing

s The Charter is in full force and effect and no default exists thereunder The Borrower

will take all steps within its control to maintain the Charter in effect until the Bonds are repaid

Section 23 Tax Representations Warranties and Covenants of the Borrower

Notwithstanding anything herein to the contrary the Borrower for the benefit ofthe Issuer and the

Bank hereby covenants and represents that it has taken and caused to be taken and shallmake and

take and cause to be made and taken all reasonable actions that may be required of it and of the

Issuer for the interest on the Bonds to be and remain excluded from the gross income ofthe Bank for

federal income tax purposes and that to the best of its knowledge it has not taken or permitted to

be taken on its behalf and covenants that to the best of its ability and within its control it shall not

make or take or permit to be made or taken on its behalf anyaction which if made or taken would

adversely affect such exclusion under the provisions of the Code

The Borrower acknowledges that the continued exclusion of interest on the Bonds from

gross income for federal income tax purposes depends in part upon compliance with the arbitrage
limitations imposed bySections 103b2and 148 ofthe Code The Borrower hereby acknowledges
sole responsibility as between the Issuer and the Borrower to take all reasonable actions necessary
to comply with these requirements The Borrower hereby agrees and covenants that it shall not

permit at any time or times any of the proceeds of the Bonds or other funds of the Borrower to be

intentionally used directly or indirectly to acquire or to replace funds whichwereused directly or

indirectly to acquire any higher yielding investments as defined in Section 148 of the Code the

acquisition of whichwould cause the Bonds to be arbitrage Bonds for purposes ofSections 103b2
and 148 of the Code The Borrower further agrees and covenants that it shall do and perform all

acts and things necessary in order to assure that the requirements of Sections 103b2and 148 of

the Code are met

Specifically without intending to limit in any way the generality of the foregoing the

Borrower covenants and agrees

1 to pay to the United States of America at the times required pursuant to

Section 148fofthe Code the excess of the amount earned on allnonpurposeinvestments

as defined in Section 148f6ofthe Code other than investments attributed to an excess

described in this sentence over the amount which would have been earned if such

nonpurpose investments wereinvested at arate equal to the yield on the Bonds plus any

income attributable to such excess the Rebate Amount

2 to maintain and retain all records pertaining to and to be responsible for

making or causing to be made all determinations and calculations of the Rebate Amount

and required payments of the Rebate Amount as shall be necessary to comply with the

Code and
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3 to comply with all representations and restrictions contained in the

Certificate as to Arbitrage and Other Tax Matters and the Tax Certificate of Borrower

delivered in connection with the issuance of the Bonds

The Borrower understands that the foregoing covenants impose continuing obligationson it

to comply with the requirements ofSection 103 and Part IV of Subchapter B of Chapter 1 of the

Code so long as such requirements are applicable

All representations and warranties ofthe Borrower set forth in the Certificate as to Arbitrage
and Other Tax Matters and the Tax Certificate of Borrower executed in connection with the issuance

ofthe Bonds are and will remain true and correct and are incorporated herein by this reference the

same as if fully set forth herein

Section 24 Additional Tax Covenants ofthe Borrower For so long as the Bonds remain

outstanding the Borrower hereby covenants as follows

a It will comply with and timely make or cause to be made all filings required by all

effective rules rulings or regulations promulgated by the Department ofthe Treasury or the Internal

Revenue Service

b Itwill continue to conduct its operations in amannerthat will result in its continuing
to qualify as an organization described in Section 501c3of the Code including but not limited to

the timely filing ofall returns reports and requests for determination with the Internal Revenue

Service and the timely notification of the Internal Revenue Service ofall changes in its organization
and purposes from the organization and purposes previously disclosed to the Internal Revenue

Service

c It will not divert any substantial part of its income for a purpose or purposes other

than those for which it is organized and operated

d Itwill not use invest or direct the investment of the proceeds of the Bonds or any
investment earnings thereon in a manner that will result in the Bonds becoming a private activity
bond other than qualified 501c3bonds within the meaning ofSections 141 and 145 of the Code

e Itwill not use or permit to be used more than fivepercent5of the proceeds ofthe

Bonds including any amounts used to pay costs associated with issuing such Bond including all

investment income earned on such proceeds directly or indirectly in any trade or business carried

on by any person who is not an organization described in Section 501c3of the Code or a

governmental unit as that term is used in Section 145 of the Code an Exempt Person For

purposes of the preceding sentence use of the proceeds by an organization described in Section

501c3of the Code with respect to an unrelated trade or business determined in accordance

with Section 513aof the Code does not constitute a use by an Exempt Person
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f It will not use or permit the use of any portion of the proceeds of the Bonds

including all investment income earned on such proceeds directly or indirectly to make or finance

loans to persons who are not a governmental unit or an organization described in Section501c3
ofthe Code For purposes of the preceding sentence aloan to an organization described in Section

501c3of the Code for use with respect to an unrelated trade or business does not constitute a

loan to such a unit or organization

g Ithas not entered into and will notenter into any arrangement with any person or

organization other than a state or local governmental unit or another501c3organization which

provides for such person or organization to manage operate or provide services with respect to

more than 5 of the property financed or refinanced with the proceeds of the Bonds a Service

Contract unless the guidelines set forth in Revenue Procedure9713orthe guidelines set forth in

Revenue Procedure 9319 to the extent applicable or any new revised or additional guidelines
applicable to Service Contracts the Guidelines are satisfied except to the extent it obtains a

private letter rulingfrom the Internal Revenue Service or anopinion ofBond Counsel which allows

for a variation from the Guidelines Service Contracts that relate to the use or operation of the

Facility by service providers as that term is used in the Guidelines the Service Providers will

satisfy the Guidelines as in effect on the date hereof if and only if the requirements of each of the

following Subsections is satisfied

i The compensation of the Service Provider under the contract must be

reasonable for the services rendered

ii The contract must not provide for any compensation for services based in

whole or in part on a share of net profits from the operation of the Facility Generally
compensation is not based on a share of net profits if such compensation is based on a

capitation fee or aperunit fee Under the Guidelines capitation fee means a fixed

periodic amount for each person for whom the Service Provideror aqualified userassumes

the responsibility to provide all needed services for a specified period so long as the

quantity and type of services actually provided to covered persons varies substantially
Under the Guidelines aperunitfee means a fee based on aunit of service provided eg
a stated dollar amount for each specified medical procedure performed or car parked

iii The contract must provide for a compensation arrangement for the Service

Provider that satisfies any one of the following six paragraphs

a At least 95 percent of the compensation for services for each annual

period during the term of the Service Contract is based on a periodic fixed fee so

long as the term of the contract does not exceed the lesser of 80 percent of the

reasonably expected useful life of the bondfinanced property and 15 years

including renewal options

b At least 80 percent of the compensation for services for each annual

period during the term of the Service Contract is based on a periodic fixed fee so
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long as the term of the contract does not exceed the lesser of 80 percent of the

reasonably expected useful life of the bondfinanced property and 10 years

including renewal options

c At least 50 percent of the compensation for services for each annual

period during the term of the Service Contract is based on aperiodic fixed fee so

long as the term of the contract does not exceed five years including renewal

options

d All of the compensation for services is based on acapitation fee or a

combination ofcapitation fee and a periodic fixed fee so long as the term of the

contract does not exceed five years including renewal options

e If the contract has a term including renewal options that is not

longer than three years all of the Service Providerscompensation may bebased on

perunit fee or acombination of aperunit fee and aperiodic fixed fee For this

compensation arrangement to satisfy the Guidelines the contract must be cancelable

by the Borrower on reasonable notice without penalty or cause at the end of the

second year of the contract term In addition the amount of the perunit fee must

be specified inthe service contract or otherwise specifically limited by the Borrower

or an independent third party

f If the contract has a term including renewal options that is not

longer than two years all of the Service Providerscompensation may bebased on a

percentage of fees charged or a combination of aperunit fee and a percentage of

revenue or expense fee For this compensation arrangement to satisfy the

Guidelines the contract must be cancelable by the Borrower on reasonable notice
without penalty or cause at the end of the first year of the contract term In

addition the contract must A require the Service Provider to provide services

primarily to third parties orB involve a facility during an initial startupperiod for

which there have been insufficient operations to establish a reasonable estimate of

the amount of the annual gross revenues and expenses ega service contract for

general management services for the first year of operations During the startup
period only the Service Providerscompensation may be based on apercentage of

either gross revenues adjusted revenues or expenses of the Facility

iv The Borrower must be able to cancel a Service Contract described iniiic oriiid
above upon reasonable notice without penalty or cause at the end of the third year of the

contract term and a Service Contract described in iiieor iiifabove at the earlier times

provided therein if applicable Under the guidelines contract termination penalties
include 1 a limitation on the Borrowersright to compete with the Service Provider 2 a

requirement that the Borrower purchase equipment goods or services from the Service

Provider and 3a requirement that the Borrower pay liquidated damages for cancellation

of the Service Contract However the Guidelines generally do not treat the following as
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contract termination penalties 1 a requirement effective on cancellation of the contract
that the Borrower reimburse the Service Provider forordinary and necessary expenses and

2 a restriction on the Borrower against hiring key personnel of the Service Provider

v The Service Provider does not have a role or relationship with the Borrower or
the Issuer that in effect substantially limits the ability of the Borrower to exercise its rights
including cancellation of rights under the Service Contract Accordingly not more than 20

percent of the voting power of the governing body of the Borrower or the Issuer in the

aggregate may be vested in the Service Provider and its directors officers shareholders and

employees Furthermore the group ofpersons belonging to boththe governingboard ofthe

Borrower or the Issuer and the Service Provider may not include the chief executive

officers of the Borrower or the Issuer and the Service Provider or their respective
governing bodies Finally neither the Borrower nor the Issuer maybe members ofthe same

controlled group within the meaning of Treasury Regulations11501for related

persons within the meaning of Code Section 144a3as the Service Provider

h It will not cause the Bonds to be treated as federally guaranteed obligations for

purposes of Section 149 of the Code as may be modified in any applicable rules rulings policies
procedures regulations or other official statements promulgated or proposed by the Departmentof

the Treasury or the Internal Revenue Service with respect to federally guaranteed obligations
described in Section 149 of the Code Forpurposes of thisparagraph the Bonds shall be treated as

federally guaranteed if i all or any portion of the principal or interest is or will be guaranteed
directly or indirectly by the United States ofAmerica or any agency or instrumentality thereof or

ii 5 or more of the proceeds of the Bonds will be A used in making loans the payment of

principal or interest with respect to which is to be guaranteed in whole or in part by the United

States of America or any agency or instrumentality thereof or B invested directly or indirectly in

federally insured deposits or accounts and iii such guarantee is not described in Section 149b3
of the Code

i The net proceeds of the Bonds and any investment earnings thereon shall be applied
solely for the purposes set forth in this Agreement and in the Bond Purchase Agreement and no

amount ofnet proceeds ofthe Bonds in excess of two percent 2of the proceeds of the Bonds will

be expended to pay the costs of issuing such issue of the Bonds as required by Section 147gofthe

Code

j It will not use or invest the proceeds of the Bonds in a mannerthat will violate the

provisions of Section 149d3or 4 of the Code

k The average maturity of the Bonds will not exceed one hundred twenty percent
120of the reasonably expected economiclife ofanyproperty the cost of whichwasfinanced with

the netproceeds of the Bonds taking into account the respective cost of each item comprising such

property which was financed with the net proceeds of the Bonds For purposes of the preceding
sentence the reasonably expected economic life of each item of property shall be determined as of

the later of i the date on which the Bonds are issued or ii the dates on which such item of
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property is placed in service or expected to be placed in service In addition land shall not be

taken into account in determining the reasonably expected economic lifeof such property except

that in the event twentyfive percent 25 or more of the proceeds of the Bonds have been

expended for land such land shall be treated as having an economic life of thirty 30 years and

shall be taken into account for purposes of determining the reasonably expected economic life of

such property

1 No amount of the proceeds of the Bonds will be used directly or indirectly to

provide any airplane skybox or other private luxury box facility primarily used for gambling
store the principal business ofwhich is the sale of alcoholic beverages for consumption offpremises
or health club facility except ahealth club facility related to the Section 501c3exemptpurposes
of the Borrower

m Itwill comply with the information reporting requirements of Section149e2ofthe

Code

n All of the property which is to be provided with the net proceeds ofthe Bonds shall

be owned by an Exempt Person as required by Section 145aof the Code

o Noother governmental obligations shall be sold within fifteen 15 days ofthe Bonds

pursuant to the same plan of financing as the Bonds that are reasonably expected to be paid from

the same source of funds as the Bonds

p The information to befurnished by the Borrower and used by the Issuer in preparing
the certification pursuant to Section 148 of the Code and information statement Form 8038
pursuant to Section 149eof the Code is accurate and complete as ofthe date of the issuance of the

Bonds and

q It will require in connection with any lease or grant by the Borrower of the use of

anyportion of the property financed by the Bonds that the lessee sublessee manager or other user

ofany portion of the property financed by the Bonds shall not violate the covenants set forth inthis

section and use that portion of the property financed by the Bonds in any manner which would

violate the covenants set forth in thissection

The terms debt service gross proceeds netproceeds proceeds and yield have the

meanings assigned to them for purposes ofSection 148 of the Code

Remainder ofPage Intentionally Left Blank
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ARTICLE III

ACQUISITION CONSTRUCTION AND

COMPLETION OF THE PROJECT
ISSUANCE OF THE BONDS

Section 31 Agreement To Acquire Construct and Equip the New Project

a The Borrower shall do all things legally and reasonably within its power that are

necessary to cause the acquisition renovationand equipping of the New Project to occur and to be

completed on or before the Completion Date

b In the event the Borrower shall default in theperformance of its obligations pursuant
to Section31ahereof the Borrower agrees that to the extent Borrower may legally delegate such

power and authority the Bank shall have the full power and authority to perform and exercise but

shall not be required to so perform and exercise all such rights and obligations of the Borrower

Section32 Issuance of the Bond Loan of Proceeds TEFRAAprovalTo provide funds
to make the Loan for the purpose of financing the New Project refunding the Refunded Bonds

paying the cost of terminating the Interest Rate Hedge Agreement and paying certain costs of

issuing the Bonds the Issuer will issue sell and deliver the Bonds to the Bank in exchange for the

initial Advance and hereby agrees to loan the entire proceeds therefrom upon the terms and

conditions herein provided to the Borrower Pursuant to the Bond Purchase Agreement the Bank

shall fund the initial Advance to the Issuer whichAdvance the Issuer will immediately loan to the

Borrower hereunder and which shall be deemed loaned by the Issuer to the Borrower immediately
upon funding of suchAdvance by the Bank The issuance of the Bonds is hereby approved by the

Issuer pursuant to and in accordance with Section 147fof the Code

Section33 Insufficiency of Funds The Issuer does not make any warranty either

express or implied that the proceeds of the Bonds will be sufficient to pay all of the costs of the

New Project The Borrower agrees that if the Borrower shall pay any portion of the cost ofthe new

Project from moneys other than proceeds of the Bonds the Borrower shall not be entitled to any
reimbursement therefor from the Issuer or the Bank nor shall the Borrower be entitled to any
diminution of the amounts payable under Sections41or42hereof
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ARTICLE IV

LOAN BY ISSUER REPAYMENT OF THE LOAN
LOAN PAYMENTS AND ADDITIONAL PAYMENTS

Section41 Loan Repayment Delivery of Note Upon the terms and conditions of this

Agreement and the Bond Purchase Agreement the Issuer will loan the Loan the Borrower the

proceeds from the sale of the Bonds The Issuer authorizes the Borrower to make Draw Requests
under the Bond Purchase Agreement and the Borrower and the Issuer agree that all amounts

advanced by the Bank to the Issuer pursuant to the Bond Purchase Agreement shall equal the

aggregate amount ofnot to exceed which is funded by the Bank Inconsideration of

and in repayment of the Loan the Borrower shall make as Loan Payments payments sufficient in

time and amount to pay when due all Bond Service Charges all as more particularly provided in

the Note All such LoanPayments shall be paid to the Bank as assignee of the Issuer in accordance

with the terms of the Note

Upon payment in full of the Bond Service Charges on the Bonds whether at maturity or by
prepayment or otherwise and other amounts due hereunder and under the Bond Purchase

Agreement the Note shall be deemed fully paid the obligations of the Borrower thereunder shall be

terminated and the Note shall be surrendered by the Bank to the Borrower and shall be canceled

by the Borrower

Section42 Additional Payments The Borrower shall pay to the Issuer as Additional

Payments hereunder the IssuersFees and Expenses and shall reimburse or pay the Issuer for any
and all reasonable costs expenses and liabilities paid or incurred by the Issuer in satisfaction ofany

obligation ofthe Borrower hereunder not performed by the Borrower in accordance with the terms

hereof it being understood that the Issuer shall have no liability or responsibility for undertaking
any obligation of the Borrower The Borrower shall also prepay or reimburse the Issuer and the

Bank for any and all reasonable expenses paid or to be paid by the Issuer or the Bank and requested
by the Borrower or required by thisAgreement or the Bond Purchase Agreement or incurred in

enforcing the provisions of the Bond Documents or incurred in defending any action or

proceedings with respect to the New Project the Facility or the Bond Documents or arising out of

or based upon any other document relating to the issuance of the Bonds which are nototherwise

required to be paid by the Borrower hereunder The Borrower also agrees to pay whether to the

Issuer or the Bankor otherwise any tax or other governmental imposition imposed upon or with

respect to this Agreement or the Note

Section43 Place ofPayments The Borrower shall make all Loan Payments directly to

the Bank at its office designated in writing and all Additional Payments due to the Issuer or the

Bank shall be made directly to the Issuer or the Bank as the case may be at their Notice Addresses

19



Section 44 Obligations Unconditional The obligations of the Borrower to make Loan

Payments and Additional Payments shall be absolute and unconditional and the Borrower shall

make such payments without abatement diminution or deduction regardless of any cause or

circumstances whatsoever including without limitation any defense setoff recoupment or

counterclaim which the Borrower may have or assert against the Issuer the Bank or any other

Person unless ordered by a court or arbitrator of competent jurisdiction

Section45 Assignment of Certain Bond Documents To secure the payment of Bond

Service Charges the Issuer shall assign to the Bank by the Assignment its rightsunder and interest

in thisAgreement except for the Unassigned IssuersRights the Mortgage and the Note The

Borrower hereby agrees and consents to that assignment and the Borrower and the Issuer agree
that except for the Unassigned IssuersRights the Bank shall have the sole and exclusive right to

receive notices give consents direct remedial actions and exercise all other discretionary rights and

powers of the Issuer hereunder

Section46 Mandatory Tender for Purchase of Bonds on Mandatory Purchase Date The

Bonds shall be subject to mandatory tender by the Bank for purchase on a the first Interest

Payment Date following the occurrence of aDetermination ofTaxability forwhich the Bank can give
notice of mandatory tender in accordance with this Agreement and b each Bank Put Date unless

the Borrower shall have received written notice from the Bank not less than one hundred eighty
180 days prior to the applicable Bank Put Date that the Bank has elected not to tender such Bonds

for purchase on such Bank Put Date and upon such giving of notice such date shall not be a

Mandatory Tender Date provided that in the event the Bank elects not to tender such Bonds for

purchase upon any Bank Put Date as described above the Bank may also deliver written notice to

the Borrower modifying the date of the next succeeding Bank Put Date or all succeeding Bank Put

Dates and from and after suchnotice the succeeding Bank Put Datesshall be the dates described

in such notice unless again modified by subsequent notice but in all events each Bank Put Date

shall be an Interest Payment Date The dates described in clauses a and b of the preceding
sentence each constitute a Mandatory Purchase Date
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ARTICLE V

ADDITIONAL AGREEMENTS AND COVENANTS

Section 51 Borrower to Maintain its Existence The Borrower shall at all times take all

legal steps necessary to maintain its existence as acorporationnotforprofitunder the laws of the

State and as an organization described in Section501c3of the Code

Section52 Indemnification Indemnification Relating to Bank Qualification The

Borrower releases the Issuer and the Bank and their respective officers directors employees and

agents herein collectively called the Indemnified Parties from and agrees that the Indemnified

Parties shall not be liable for and the Borrower indemnifies the Indemnified Parties against all

liabilities claims costs and expenses imposed upon or asserted against any of them on account of

a any loss or damage to property or injury to or death of or loss by any Person that may be

occasioned by any cause whatsoever pertaining to the construction maintenance ownership
operation and use of the Land Improvements or Project unless arising through the gross negligence
or misconduct of the party seeking indemnification b any act or omission or breach or default on

the part of the Borrower in the performance of any covenant or agreement of the Borrower under

any Bond Document or any related document or arising from any act or failure to act by the

Borrower or any of its agents contractors servants employees or licensees c the authorization
issuance and sale of the Bonds except for federal orstate securities law violations caused by aparty
seeking indemnification and the provision by or on behalf of the Borrower of any information

furnished by the Borrower inconnection therewith concerning the Land Improvements or Project
or the Borrower including without limitation any information furnished by the Borrower for

inclusion in any certifications made by the Issuer under or as a basis for preparation of any
information statements furnished by the Issuer and anyinformation or certification obtained from

the Borrower to assure exclusion of the interest on the Bonds from gross income of the Bank for

federal income tax purposes d the Borrowers failure to comply with any requirements of this

Agreement pertaining to compliance with the Code to assure said exclusion of the interest e any

loss cost claim or action resulting from the issuance of the Bonds with status as qualified tax

exempt obligations for purposes of Section265b3Biofthe Code as set forth in Section 33 of

the Resolution including any resulting from any effect on such status ofany debt previously issued

by the Issuer in calendar year 2010 eany loss cost claim or actionresulting from the issuance of

the Bonds with status as qualifiedtaxexempt obligations for purposes of Section265b3Biof

the Code as set forth in Section 33 of the Resolution including any resulting from an affect on the

status of any debt previously issued by the Issuer in calendaryear 2010 and fany claim action or

proceeding with respect to the matters set forth in abc d or e above brought thereon

The Borrower indemnifies the Issuer and its officers directors employees and agents for
and to hold the Issuer harmless against all liabilities claims costs and expenses incurred without

gross negligence or bad faith on the part of the Issuer or its officers directors employees or agents
on account of any action taken or omitted to be taken by the Issuer respectively in accordance with

the terms of any Bond Document or any action taken at the request ofor with the consent of the

Borrower including the costs and expenses ofthe Issuer in defending itself against any such claim
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action or proceedings brought in connection with the exercise or performance ofany of its powers
or duties underany Bond Document

The Borrower indemnifies the State of Florida and the School Board of Manatee County
Florida from any and all liability including but not limited to financial responsibility for the

payment of principal or interest under any Bond Document as provided in s 2280568 Florida

Statutes

In case any action or proceeding is brought against any Indemnified Party in respect of

which indemnity maybe sought hereunder the party seeking indemnity promptly shall give notice

of that action or proceeding to the Borrower and the Borrower upon receipt ofthat notice shall have

the obligation and the right to assume the defense ofthe actionor proceeding provided that failure

of a party to give that notice shall not relieve the Borrower from any of its obligations under this

Section unless and only to the extent that that failure prejudices the defense of the action or

proceeding by the Borrower At the expense of the Borrower an Indemnified Party may employ
separate counsel and participate in the defense The Borrower shall not be liable for any settlement

made without its consent

The indemnification set forth above is intended to and shall be enforceable by each of the

Indemnified Parties to the full extent permitted by law and shall survive the payment in full ofthe

Note and the Bonds by four years

Section 53 Plans The Borrower assumes full responsibility for the compliance of its

plans relating to the New Project with all laws governmental requirements and sound building and

engineering practices No construction shall be undertaken on the Land except as shown in the

plans or as may be consented to by the Bank Noplans or specifications or any changes thereto
shall be included as part of the plans until consented to by the Bank

Section54 Contracts Without the Banks prior written approval which shall not be

unreasonably withheld as to parties terms and all other matters the Borrower shall not a enter

into any contract for the performance of any work or the supplying of any labor materials or

services for the design or construction of the Improvements orb modify amend or terminate any
such contracts All such contracts with respect to the New Project shall provide that all liens ofthe

applicable contractor architect supplier surveyor or other party and any right to remove removable

Improvements are subordinate to the Issuersand the Banksrights The Borrower shall not default

under any contract The Borrower shall not permit any contract to terminate by reason of any
failure of the Borrower to perform thereunder and the Borrower shall promptly notify the Bank of

any material default thereunder The Borrower will deliver to the Bank upon request of the Bank
the names ofall persons or entities with whom each contractor has contracted or intendsto contract

for the construction of the Improvements or for the furnishing of labor or materials therefor

Section55 Construction of the Improvements for the New Project The Borrower shall

commence construction of the Improvements and shall prosecute the construction of the

Improvements with diligence and continuity in a good and workmanlike manner and in
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accordance with sound building and engineering practices all applicable laws and governmental
requirements the Bond Documents and the Plans The Borrower shall not permit cessation ofwork
with respect to the Improvements for a period in excess of fifteen 15 days whether or not

consecutive except for Excusable Delays The Borrower shall complete construction of the

Improvements and shall obtain a permanent unconditional certificate ofoccupancy and all other

permits licenses and approvals for the occupancy use and operation of theImprovements from all

applicable governmental authorities on or before the Completion Date free and clear of all liens

except the Bond Documents The Borrower shall correct promptly a any material defect in the

Improvements bany material departure from the Plans law or governmental requirements or c
any encroachment by any Improvements or structure on any building setback line easement

property lineor restricted area

Section 56 Changes Without the Banks prior written consent the Borrower shall not

change or modify the plans agree to any change order or allow any extras to any contractor or any

subcontractor except that the Borrower may make the Permitted Changes if a the Borrower

notifies the Bank in writing ofthe change or extra with appropriate supporting documentation and

information b the Borrower obtains the approval of the applicable contractor the Borrowers

architect and all sureties c the structural integrity quality and standard of workmanship of the

Improvements is not impaired dno substantial change in architectural appearance is affected e
no default in any obligation to any person or violation of any law or governmental requirement
would result from such change or extra fthe Borrower complies with Section 48of the Bond

Purchase Agreement to cover any excess cost resulting from the change or extra g completion of

the Improvements by the Completion Date will not be affected and h all requirements of Section

71334712Florida Statutes have been fully satisfied The Bank shall notbe obligated to review a

proposed change unless ithas received all documents necessary to review such change such as the

change order cost estimates plans and specifications and evidence that all approvals by all

applicable parties have been obtained

Section57 Storage ofMaterials The Borrower shall cause all materials supplied for or

intended to be utilized in the construction of the Improvements but not yet affixed to or

incorporated into the Improvements on the Land to be stored with adequate safeguards as required
by the Issuer to prevent loss theft damage or commingling with other materials or projects

Section58 Inspection The Issuer or the Bankmay enterupon the Land and Mortgaged
Property to inspect the Improvements and the Mortgaged Property and any materials at any
reasonable time and with reasonable notice The Borrower will furnish to the Issuer or the Bank at

any time for inspection and copying all plans shop drawings specifications books and records and

other documents and information required by the Issuer or the Bank

Section59 Notice to the Issuer and Bank The Borrower shallpromptly notify the Issuer

and the Bank in writing of any of the following events specifying in each case the action the

Borrower hastaken or will take with respect thereto a anyviolation of any law or governmental
requirement b any litigation arbitration or governmental investigation or proceeding instituted or

threatened against the Borrower or its property or any material development therein c anyactual
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or threatened condemnation of any portion of the Land or Improvements any negotiations with

respect to any such taking or any loss of or substantial damage to the Land or Improvements d
any labor controversy pending or threatened against the Borrower or any contractor or anymaterial

development in any labor controversy e any notice received by the Borrower with respect to the

cancellation alteration or nonrenewal of any insurance coverage maintained with respect to the

Land or Improvements orfany failure by the Borrower or anycontractor to perform anymaterial

obligation underany construction contract any event or condition whichwould permit termination

of a construction contract orsuspension of work thereunder or anynotice given by the Borrower or

any contractor with respect to any of the foregoing

Section510 Assignment of Contracts and Plans As additional security for the payment
of the Loan the Borrower shall transfer and assign to the Issuer all of the Borrowersrights and

interest but not its liability in under and to all construction architectural and design contracts and

the Plans The Borrower understands and agrees that the Issuer shall further assign its rights in the

foregoing to the Bank The Borrower represents and warrants that the copy of any contract

furnished or to be furnished to the Bank is and shall be atrue and complete copy thereof that the

copies of the Plans delivered to the Bank are and shall be true and complete copies ofthe Plans that

there have been no modifications thereof which are not fully set forth in the copies delivered and

that the Borrowersinteresttherein is not subject to any claim setoff or encumbrance Neither the

assignments referred to herein nor any action by the Issuer or the Bank shall constitute an

assumption by the Issuer or the Bank of any obligation under any contract or with respect to the

Plans and the Borrower shall continue to be liable for all obligations of the Borrower with respect
thereto the Borrower hereby agreeing to perform all of its obligations under any contract The

Issuer shall have the right at any time but shall have no obligation to take in its name or in the

name of the Borrower suchaction the Issuer may determine necessary to cureany default under any
contract or with respect to the Plans or to protect the rights of the Borrower or the Issuer with

respect thereto after reasonable prior notice to the Borrower and failure of the Borrower to curethe

same in a reasonable period oftime The Issuer shall incur no liability if any action so takenby it or

on its behalf shall prove to be inadequate or invalid The Borrower indemnifies and holds the Issuer

and the Bank harmless against and from any loss cost liability or expense including but not

limited to attorneys fees and expenses incurred in connection with the Borrowersfailure to

perform such contracts or any action taken by the Issuer or the Bank The Bank or Issuer may use

the Plans for any purpose relating to the Improvements The Borrower irrevocably constitutes and

appoints the Bank as the Borrowersattorneyinfactwhich power of attorney shall be irrevocable

and coupled with an interest in the Borrowersname or in the Banksname to enforce all rights of
the Borrower under any contract or with respect to the Plans provided that the Bank shall not

exercise such power except upon the occurrence of and during the continuation of a Default

Section511 Financial Statementsand Reports The Borrower shall deliver to the Bank the

audited Financial Statements audited by an independent certified public accountant acceptable to

the Bank and other statements and information at the times and for the periods described herein as

otherwise required by any other Bond Documents and from time to time such additional financial

statements reports and information as the Bank requests
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Borrower shall provide or cause to be provided to the Bank the following

a Audited Financial Statements of the Borrower for each Fiscal Year as soon as

reasonably practicable and in any event within 180 days after the close of each Fiscal Year and

b Borrower shall deliver to the Bank within 45 days after the close of each fiscal

quarterend management prepared financial statements reflecting its operations during such

quarter including without limitation abalance sheet profit and loss statements and statement of

cash flows with supporting schedules all in reasonable detail and

c Prior to or within 30 days after the end ofeach Fiscal Year of Borrower acapital
and operating budget for the Borrower and

d together with each delivery of financial statements required by clause aabove
the quarterly statements required by clause b above and the capital and operatingbudget required
by clause c above acertification of the Balance Sheet Leverage demonstrating the results of the

testing of such ratio based upon the statements for such period

Items provided under thisparagraph shall be in form and detail reasonably satisfactory to

the BankAll financial statements shall be in form an detail reasonably satisfactory to the Bank and

shall contain or be attached to the signed by a representative of the Borrower satisfactory to the

Bank and dated written certification of the reporting party in form specified by the Bank to certify
that the financial statements are furnished to the Bank in connection with the extensionof creditby
the Bank and constitute atrue and correct statement of the reporting parties financial position All

fiscal year end financial statements of the Borrower shall be audited and certified without any

qualification or exception not acceptable to the Bank by independent certified public accountants

acceptable to the Bank and shall contain any management letter issued by the accountants and all

reports and disclosures required by generally accepted accounting principles for afair presentation

The Borrower acknowledges and agrees that the Banksability to monitor and evaluate the

status of the Loan is dependent upon the Borrowers timely providing financial information

required herein To the extent permitted by law in addition to all other rights and remedies Bank

has should the Borrower fail to timely provide the financial information required hereby including
declaring the Borrower to be in default the Bank may charge the Borrower a late fee of

The charging andor payment of the fee is not awaiver of the Borrowerscontinuing obligation to

provide the required financial information

Section512 Construction Consultant The Borrower shall cooperate with Construction

Consultant and will furnish Construction Consultant whatever Construction Consultant considers

necessary or useful to perform its duties The duties of Construction Consultant run solely to the

Bank and Construction Consultant shall have no obligations or responsibilities whatsoever to the

Borrower the Architect the Engineer Contractor or to any of their subcontractors agents or

employees The Construction Consultant may among other duties perform construction cost

analyses review the Plans all proposed changes in them observe work in place and review Draw
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Requests with respect to the Project Unless prohibited by applicable law the fees costs and

expenses of Construction Consultant shall be paid by the Borrower

Section513 Reports and Vouchers The Borrower shall apromptly deliver to the Bank

copies of all reports studies inspections and tests made on the Land the Improvements or the

materials to be incorporated into the Improvements b make additional tests the Bank reasonably
requires and c deliver to the Bank on demand any contracts bills of sale statements receipted
vouchers or agreements underwhich the Borrower claims title to any materials fixtures or articles

incorporated or to be incorporated in the Improvements or otherwise subject to a lien or security
interest in favor of the Bank The Borrower shall immediately notify the Bankof any such report
study inspection or test that indicates any adverse condition in the Land or the Improvements

Section514 Payment of Withholding Taxes The Borrower shall not use or knowingly
permit any contractor or subcontractor to use any portion of the proceeds of any Advance to pay
the wages ofemployees unless aportion of the proceeds or other funds are also used to make timely
payment to or deposit with the United States all amounts of tax required to be deducted and

withheld with respect to such wages under the Internal Revenue Code and to make timely
payment to or deposit with any local andor state governmental authority or agency having
jurisdiction all amounts of tax required to be deducted and withheld with respect to such wages
under any applicable local andor state laws

Section515 Representations and Warranties To induce the Issuer to issue the Bonds and

the Bank to make Advances the Borrower hereby represents and warrants to the Issuer and the

Bank that a prior to the recordation of the Mortgage no work of any kind including the

destruction or removal of any existing improvements site work clearing grading grubbing
draining or fencing of the Land has been or will be commenced or performed on the Land no

equipment or material has been or will be delivered to or upon the Land for any purpose

whatsoever and no contract or memorandum or affidavit thereof for the supplying of labor
materials or services for the design or construction of the Improvements or the surveying of the

Land nor any affidavit or notice of commencement of construction has beenor will beexecuted or

recorded which in any case could causeamechanicsor materialmanslienor similar lien to have an

inception so as to achieve priority over the Mortgage or the rightsof theIssuer thereunder b to the

extent required by applicable law the Borrower has filed all necessary tax returns and reports and

have paid all taxes and governmental charges thereby shown to be owing c the Plans are

satisfactory to the Borrower have been approved by all applicable governmental authorities have

been accepted by each contractor are complete in all material respects contain all detail necessary
and are adequate for the construction ofthe New Project Improvements and complywith theBond

Documents all applicable laws restrictive covenants and governmental requirements rules and

regulations d no parcel of land included or to be included in the Land is part ofa larger tract of

land owned by the Borrower and included underany unity of title or similar covenant with other

lands notencumbered by the Mortgage and the Borrower has obtained or will obtain a separate tax

lot or lots with a separate tax assessment or assessments for the Land independent of any other

lands or improvements e the Land and Improvements comply with all laws and governmental
requirements including all subdivision and platting requirements without reliance on any
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adjoining or neighboring property fthe Plans do and the Improvements when constructed will

comply with all legal requirements regarding access and facilities for handicapped or disabled

persons g the Borrower has not directly or indirectly conveyed assigned or otherwise disposed of

or transferred or agreed to do so any development rights air rights or other similar rights
privileges or attributes with respect to the Mortgaged Property including those arising under any

zoning or land use ordinance or other law or governmental requirement h the construction

schedule for the Project is realistic and the Completion Date is a reasonable estimate of the time

required to complete the Project i the financial statements delivered to the Bank are true and

correct and there has been no material change of the Borrowers financial condition from the

financial condition of the Borrower indicated in such Financial Statements j the Borrower is not

relying upon the Issuer as to the opinions of Bond Counsel regarding the status of the Bonds as

qualified taxexemptobligations forpurposes ofSection265b3Biof the Code other than as

to the Issuers representation in Section 33 of the Resolution as to the amount of debt of the Issuer

issued in calendar year 2010 and therefore agrees that the Issuer shall have no liability nor implied
representations concerning the status of theBonds as qualifiedtaxexemptobligations by virtue of

the issuance thereofor under the terms of anyBond Documents j the Borrower is not relying upon
the Issuer as to the opinions of Bond Counsel regarding the status of the Bonds as qualified tax

exemptobligations for purposes of Section265b3Biofthe Code other than as to the Issuers

representation in Section 33 of the Resolution as to the amount of debt of the Issuer issued in

calendar year 2010 and therefore agrees that the Issuer shall have no liability nor implied
representations concerning the status of the Bonds as qualified tax exempt obligations by virtue of

the issuance thereof or under the terms of any Bond Documents

Section516 PostClosing Environmental Assessments Inaddition to the environmental

report required to be furnished to the Bank as acondition precedentto the first Advance the Issuer

or the Bank may at their sole option but only upon reasonable suspicion that an adverse

environmental condition exists with respect to the Land and at the Borrowersexpense require an

environmental assessment or updated assessment of the Land by an engineering firm and of a

scope and in form and content satisfactory to the Issuer or the Bank complying with the Issuersor

Banks established guidelines showing that there is no evidence of any hazardous or toxic

substances which have been generated treated stored released or disposed of in the Land and

such additional evidence as maybe required by the Issuer The Borroweragrees at its sole expense
to provide such environmental assessments when requested by the Issuer or the Bank If any
environmental assessment indicates the past or present use handling storage transportation or

disposal ofhazardous or toxic materials which is unremedied by Borrower such shall constitute a

Default by the Borrower under the Bond Documents

Section517 Miscellaneous Covenants

a The Borrower shall not issue or incur any indebtedness or obligation
other than as set forth in subsection o below or trade debts incurred in the ordinary course of

business and will not guarantee or be responsible for the debt of others
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b The Borrower may not create or permit any mortgage or lien on any of
its assets other than to secure the Loan other than as consented to by the Bank

c There shall be no material change in the ownershipmanagement of

the Borrower that effectively changes the control of the Borrower and the Borrower may not merge
or consolidate with any other entity

d The Borrower shall promptly inform the Bank of any actual or

potential contingent liabilities in excess of

e The Borrower shall not retireany longtermdebt other than the Note
on a date in advance of its legal obligation to do so

f The Borrower will allow the Issuer or the Bank to inspect all records

relating to the Loan the Mortgaged Property or the Project upon reasonable notice to the Borrower

g The Borrower shall not change its basic business

h The Borrower may not dispose ofany assets other than in the ordinary
course of business

i The Borrower shall comply with all applicable federal state and local

laws and regulatory requirements

j The Borrower shall maintain a Debt Service Coverage Ratio of

120100or greater

k The Borrower shall maintain its primary deposit relationship
including operating cash management andor collectionlockbox services with the Bank

1 Borrower shall not default on any material contract with or obligation
when due to a third party or default in the performance of any obligation to a third party incurred

for money borrowed

m Borrower shall maintain a Balance Sheet Leverage of less than4001

n Borrower agrees and acknowledges that any real property acquired in

furtherance of the New Project including any such property acquired after the effective date ofthe

Mortgage shall constituteMortgaged Property subject to the Mortgage and Borrower shall execute

and deliver such amendatory orsupplemental documentation as may be required to ensure that the

Mortgaged Property contemplated by the Mortgage includes any real property acquired in

furtherance ofthe New Project including any such property acquired after the effective date ofthe

Mortgage
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Section518 Insurance Policies The Borrower shall maintain the insurance required by
the Mortgage in full force and effect at all times throughout the term of the Loan In addition to

and not in limitation of the foregoing the Borrower shall maintain insurance with such insurers in

such form and in such amounts and covering suchrisks as set forth in the Insurance Requirements
attached hereto as Exhibit B

Section519 Subordinate Financing and Transfer There shall be no subordinate or other

financing of the personal or real property securing the Loan and no sale or transfer ofownership of

the Mortgaged Property unless the Bank in its sole and absolute discretion has given its prior
written approval

Section520 Automatic Payment Procedure The Borrower hereby authorizes the Bank to

automatically deduct from the Borrowersaccount with the Bank established for such purpose the

amount ofany payment due under the Bond the Note or other Bond Documents If the funds in

the account are insufficient to cover any payment neither the Issuer nor theBank shall be obligated
to advance funds to cover the payment At any time and for any reason the Borrower or the Bank

may voluntarily terminate the automatic payments provided for herein by writtennotice delivered

to the other

Section521 Operating Reserve The Borrower shall establish and maintain an operating
reserve fund in an amount equal to 25of the SchoolsOperating Expenses Money on deposit in

such fund may be used for the following purposes
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ARTICLE VI

PREPAYMENT OF NOTE

Section 61 Oytional Prepavment The Borrower may prepay the Loan in whole or in

part in accordance with the applicable provisions of the Note

Section 62 MandatorpavmentAcceleration of Note The Note shall be subject to

mandatory prepayment to the same extent and on the same dates that the Bonds are subject to

mandatory prepayment The Note shall be due and payable in the event of any acceleration of the

Bonds to the same extent and on the same date that the Bonds are declared to become due and

payable by reason ofsuch acceleration
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ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

Section 71 Default The occurrence of any one of the following shall be a default under

this Loan Agreement Default

a any of the Indebtedness is not paid when due whether the due date is the

scheduled due date or arises by acceleration or otherwise

b any material covenant agreement or condition in any Bond Document other
than covenants to pay any ofthe Indebtedness is not fully and timely performed observed or kept

c the cessation ofthe construction of the New Project Improvements continues for

more than fifteen 15 days whether or not consecutive except for Excusable Delays

d the construction of the Project or any materials for which anAdvance has been

requested fails to comply with the Plans the Bond Documents or any laws or governmental
requirements

e the Borrower fails to satisfy any condition precedent to the obligation ofthe Bank

to make an Advance

fconstructionofthe Project is abandoned the Bank determines that construction of

the Project in accordance with the Bond Documents will not be completed on or before the

Completion Date except for reasonable or Excusable Delays and delays caused by change orders

approved by the Bank or the Borrower fails to complete construction of the Project and obtain all

applicable permits licenses and approvals in accordance with the Bond Documents on or before

the Completion Date except for reasonable or Excusable Delays and delays caused by change
orders approved by the Bank

g any required permit license certificate or approval with respect to the Land or

Improvements lapses or ceases to be in full force and effectand is not reinstated within areasonable

period of time

h construction is enjoined or the Borrower the Issuer or the Bank is enjoined or

prohibited from performing the Bond Documents

i the Borrower leases as lessor part or all of the Land or Improvements in a

manner which does not comply with the Bond Documents

j the Borrowersmaterial default in the performance of its obligations under the

Charterwhich default could result in the Bankssolejudgment in the termination ofthe Charter or

the actual termination of the Charter
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k any federal state orlocal tax lien or any claim oflien for laboror materials or any
other lien or encumbrance of any nature whatsoever is recorded against the Borrower or the Land

or Improvements and is not removed by paymentor transferred to substitute security in the manner

provided by law within twenty 20 days after it is recorded in accordance with applicable law

1 the Borrower shall cease to existor to be qualified to do or transact business in the

State or shall be dissolved or shall be a party to a merger or consolidation or shall sell all or

substantially all of its assets

m any sale conveyance transfer assignment or other disposition ofall or any part
of the Land or Improvements or any ownership interest in the Borrower except as otherwise

permitted hereby

n any statement or representation of the Borrower contained in any financial

statements or other materials furnished to the Bank are discovered to have been false or incorrect or

incomplete

o the Borrower shall default under any obligation imposed by any indemnity
whether contained within any of the Bond Documents or otherwise

p a default or event ofdefault occurs under any Bond Document other than this

Agreement

q the Bank in its sole discretion determines that a material adverse change has

occurred in the financial condition ofthe Borrower orin the condition ofthe Mortgaged Property or

r the Borrower shall default under any obligation underany other indebtedness

now or hereafter existing of the Borrower to the Bank or any other subsidiary or affiliate of

Regions Bank

Section 72 Remedies on Default Whenever an Event ofDefault shall have happened
and be continuing any one or more of the following remedial steps may be taken

a If acceleration of the principal amount of the Bonds has been declared

pursuant to the Resolution the Note shall be immediately due and payable in full

b The Issuer and the Bank may have access to inspect examine and make

copies of the books records accounts and financial data of the Borrower and

c The Issuer or the Bank may pursue all other remedies now or hereafter

existing at law or in equity to collect all amounts then due and thereafter to become due

under thisAgreement the Mortgage or the Noteor to force the performance and observance

of any other obligation or agreement of the Borrower under those instruments
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In addition the Issuer or the Bank may at its election but without any obligation to do so

do any one or more of the following aterminate its commitment to lend hereunder b reduce any

claim to judgment which judgment shall bear interest at the Default Rate c exercise any and all

rights and remedies afforded by this Agreement the other Bond Documents law equity or

otherwise dsetoffand apply to the extent thereof and to the maximum extent permitted by law

any and all deposits funds or assets at any time held and any and all other indebtedness at any
time owing by the Bank to or for the creditor account of the Borrower against any Indebtedness or

e to the extent permitted by law in its own name or in the name of the Borrower enter into

possession of the Land or Improvements perform all work necessary to complete the construction

of the Improvements substantially in accordance with the Plans as modified as deemed necessary

by the Bank Bond Documents laws and governmental requirements The Borrower hereby
appoints the Bank as the attorneyinfactof the Borrower which power of attorney is irrevocable

and coupled with an interest with full power of substitution and in the name ofthe Borrower if the

Bank elects to do so upon the occurrence of a Default to i use such sums as are necessary

including any proceeds of the Loan and any the Borrowers Deposit make such changes or

corrections inthe Plans and employ such architects engineers and contractors as maybe required
for the purpose ofcompleting the construction of the Improvements substantially in accordance

with the Plans as modified as deemed necessary by the Bank Bond Documents laws and

governmental requirements or as otherwise may be necessary or desirable for purposes of

completing such construction ii execute all applications and certificates in the name of the

Borrower which maybe required for completion ofconstruction of the Improvements iiiendorse

the name of the Borrower on any checks or drafts representing proceeds of any insurance policies
or other checks or instruments payable to the Borrower with respect to the Project iv do every act

with respect to the construction of the Improvements which the Borrowermay do v prosecute or

defend any action or proceeding incident to the Mortgaged Property vi pay settle or compromise
all bills and claims so as to clear title to the Mortgaged Property and vii take over and use all or

any part of the labor materials supplies and equipment contracted for owned by or under the

control of the Borrower whether or not previously incorporated into the Improvements Any
amounts expended by the Bank shall be a demand obligation owing by the Borrower to the Bank

The Bank shall have no liability to the Borrower for the sufficiency or adequacy of any such actions

taken by the Bank
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ARTICLE VIII

MISCELLANEOUS

Section81 Usury Laws The Borrower and the Issuer intend to conform to and contract

in strict compliance with applicable usury law from time to time in effect All agreements between

the Issuer and the Borrower or any other party liable with respect to any Indebtedness under the
Bond Documents are hereby limited by the provisions of this Section which shall override and

control all such agreements whethernow existing or hereafter arising In no way nor in any event

or contingency including but not limited to prepayment default demand for payment or

acceleration of the maturity of any obligation shall the interest taken reserved contracted for

charged chargeable orreceived under this Agreement the Note any ofthe other Bond Documents
or otherwise exceed the maximum amount permitted under applicable law Maximum Amount
If from any possible construction ofany document interestwould otherwise bepayable in excess of

the Maximum Amount any suchconstruction shall be subject to the provisions of this Section and

such document shall ipso facto be automatically reformed and the interest payable shall be

automatically reduced to the Maximum Amount without the necessity of execution of any
amendment or new document If the Bankor the Issuer shall ever receive anything ofvalue which

is characterized as interest under applicable law and which would apart from this provision be in

excess ofthe MaximumAmount an amount equal to the amount which would have beenexcessive

interest shall without penalty be applied to the reduction of the principal amount owing on the

Indebtedness in the inverse order of its maturity and not to the payment of interest or be refunded

to the Borrower or the other payor thereof at the election of the Bank in its sole discretion or as

required by applicable law The right to accelerate maturity of the Note or any other Indebtedness

does not include the right to accelerateany interestwhich has not otherwise accrued on the date of

such acceleration and neither the Issuer nor the Bank intends to charge or receive any unearned

interest in the event of acceleration All interestpaid or agreed to be paid by the Borrower shall to

the extentpermitted by applicable law be amortized prorated allocated and spread throughout the

full stated term including any renewal or extension of such Indebtedness so that the amount of

interest on account of such Indebtedness does not exceed the Maximum Amount As used in this

Section the term applicable law shall mean the laws of the State or the federal laws of the United

States applicable to this transaction whichever laws allow the greater interest as such laws now

exist or may be changed or amended or come into effect in the future

Section 82 The Issuersor BanksConsent Except where otherwise expressly provided
inthe Bond Documents in anyinstance where the approval consent or the exercise ofjudgment of

the Issuer or the Bank is required the granting or denial of such approval or consent and the

exercise ofsuch judgment shall bea within the reasonable discretionof the Issuer or the Bank b
deemed to have been givenonly by a specific writing intended for the purpose given and executed

by the Bank and c except as expressly stated otherwise in the Bond Documents free from any
limitation or requirement of reasonableness Notwithstanding any approvals or consents by the

Issuer or the Bank neither the Banknor the Issuer have any obligation orresponsibility whatsoever

for the adequacy form or content of the Plans the Budget any contract any change order any
lease or any other matter incident to the Mortgaged Property or the construction of the
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Improvements The Issuersand Banks acceptance of an assignment of the Plans shall not

constitute approval of the Plans Any inspection or audit of the Mortgaged Property or the books

and recordsof the Borrower or the procuring ofdocuments and financial and other information by
or on behalf of the Bank or the Issuer shall be for the Issuersand Banksprotection only and shall

not constitute any assumption of responsibility to the Borrower or anyone else with regard to the

condition construction maintenance or operation of the Mortgaged Property or relieve the

Borrower of any ofthe Borrowersobligations The Borrower has selected all surveyors architects

engineers contractors materialmen and all other persons or entities furnishing services or materials

to the Project Neither the Issuer nor the Bank has anyduty to supervise orto inspect the Mortgaged
Property or the construction of the Improvements nor any dutyof care to the Borrower or anyother

person to protect against or inform the Borrower or any other personof the existence ofnegligent
faulty inadequate ordefective design or construction of the Improvements Neither the Issuer nor

the Bank shall be liable or responsible for any defect in the Mortgaged Property or the

Improvements the performance or default of the Borrower the Borrowersarchitect engineer
contractor the Construction Consultant or anyother party or for any failure to construct complete
protect or insure the Improvements or for the payment of costs of labor materials or services

supplied for the construction of the Improvements or for the performance ofany obligation of the

Borrower whatsoever Nothing including any Advance or acceptance of any document or

instrument shall be construed as a representation or warranty express or implied to any party by
the Bank Inspection shall not constitutean acknowledgment or representation by the Bank or the

Construction Consultant that there has been or will be compliance with the Plans Bond Documents

applicable laws and governmental requirements or that the construction is free from defective

materials or workmanship Inspection whether or not followed by notice of Default shall not

constitute a waiver of any Default then existing or a waiver of the Banks right thereafter to insist

that the Improvements be constructed in accordance with the Plans Bond Documents applicable
laws and governmental requirements The Banks failure to inspect shall not constitute awaiver of

any of the Banks rights under the Bond Documents or at law or in equity

Section83 Miscellaneous This Agreement may be executed in several counterparts all

of which are identical and all of which counterparts together shall constitute one and the same

instrument The Bond Documents are for the sole benefit of the Bank the Issuer and the Borrower

and are not for the benefit of any third party A determination that any provision of thisAgreement
is unenforceable or invalid shall not affect the enforceability or validity of any other provision and

the determination that the application of any provision of this Agreement to any person or

circumstance is illegal or unenforceable shall not affect the enforceability or validity of such

provision as it may apply to other persons or circumstances Time shall be of the essence with

respect to the Borrowersobligations under the Bond Documents This Agreement and its validity
enforcement and interpretation shall be governed by the laws of the State without regard to any

conflict of laws principles and applicable United States federal law

Section 84 Notices Unless specifically provided otherwise any notice for purposes of

thisagreement or any other Bond Document shall begiven in writingand may be provided by telex

or by facsimile fax transmission and shall be addressed or delivered to the NoticeAddress Ifsent

by prepaid registered or certified mail return receipt requested the notice shall be deemed
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effective when the receipt is signed or when the attempted initial delivery is refused or cannot be

made because of a change of address of which the sending party has not been notified if

transmitted by telex the notice shall be effective when transmitted answerback confirmed and if

transmitted by facsimile or personal delivery the notice shall be effectivewhen received Nonotice

of change of address shall beeffective except upon actual receipt and service ofanotice required by
any applicable statute shall be considered complete when the requirements of that statute are met

This Section shall not be construed in any way to affect or impair any waiver of notice or demand

provided in any Bond Document or to require giving of notice or demand to orupon any person in

any situation or for any reason

Section 85 Successors and Assigns This Agreement shall be binding upon the Borrower
and the Borrowersheirs devisees representatives successors and assigns and shall inure to the

benefit of the Issuer and its successors and assigns provided however that the Borrower shall not

assign or encumber any interest ofthe Borrower hereunder without the prior written consent ofthe

Issuer The Bankmay sell or offer to sell the Loan or interests in the Loan to one or more assignees
or participants The Bank may disseminate any information it has pertaining to the Loan Project
the Borrower to any actual or prospective assignee or participant

Section 86 Modification or Termination The Bond Documents may only be modified or

terminated by awritten instrument or instruments intended for that purpose and executed by the

party against which enforcement thereofis asserted This Agreement shall continue in full force and

effect until the Bonds are paid in full and all representations and warranties and all provisions
herein for indemnity of the Bank or the Issuer and any other provisions herein specified to survive
shall survive payment in full of the Indebtedness and any release or termination of this Agreement
or of any other Bond Documents for a period of four years This Agreement may not be modified

except with the prior written consent of the Bank

Section 87 Costs and Expenses Without limitation of any Bond Document and to the

extent not prohibited by applicable laws the Borrower shall pay when due and reimburse to the

Bank or the Issuer on demand and indemnify the Bank and the Issuer from alloutofpocket fees
costs and expenses paid or incurred by the Bank or the Issuer in connection with the negotiation
preparation and executionofthisAgreement and the other Bond Documents and any amendments

approvals consents waivers and releases requested required proposed or done from time to time
or in connection with the disbursement administration or collection ofthe Loan or the enforcement

ofthe obligations or the exercise of any right or remedy of the Bank or the Issuer including costs of

arbitration including aa 375 bond structuring fee based on the amount available to bedrawn of

the Series 2010A Bonds and a 375 bond structuring fee based on the amount available to be

drawn of the Series 2010B Bonds plus fees and expenses of the Banksand the Issuerscounsel and

bond counsel bfees and charges of each Construction Consultant c appraisalreappraisal and

survey costs dtitle insurance charges and premises etitle search or examination costs including
abstracts abstractors certificates and uniform commercial code searches fjudgment and tax lien

searches for the Borrower gescrow fees h fees and costs of environrnental investigations and

site assessments i recordation taxes documentary taxes transfer taxes and mortgage taxes j
filing and recording fees and k loan brokerage fees The Borrower shall pay all reasonable costs
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and expenses incurred by the Bank and the Issuer including attorneys fees if the obligations or any

part thereof are sought to be collected by or through an attorney at law whether or not involving
probate arbitration appellate administrative or bankruptcy proceedings The Borrower shall pay

all reasonable costs and expenses of complying with the Bond Documents whether or not such

costs and expenses are included in the Budget The Borrowersobligations under thisSection shall

survive the delivery of the Bond Documents the making of Advances the payment in full of the

obligations the release or determination ofthe Bond Documents the foreclosureof the Mortgage or

conveyance in lieu of foreclosure any bankruptcy or other debtor relief proceeding and anyother

event whatsoever

Section 88 Further Assurances The Borrower will onrequest of the Issuer or the Bank

apromptly correct any defect erroror omission in any Bond Document b execute acknowledge
deliver procure record or filesuch further instruments and do such further acts deemed necessary
desirable or proper by the Bank to carry out the purposes of the Bond Documents and to identify
and subject to the liens and security interest of the Bond Documents any property intended to be

covered thereby including any renewals additions substitutions replacements or appurtenances
to the Mortgaged Property c execute acknowledge deliver procure file or record any document

or instrument deemed necessary desirable or proper by the Issuer to protect the liens or the

security interestunder the Bond Documents against the rights or interests of third persons andd
provide such certificates documents reports information affidavitsand other instruments and do

such further acts deemed necessary desirable or proper by the Issuer to comply with the

requirements of any agency having jurisdiction over the Issuer

Section 89 No Assignment The Borrower shall not assign transfer or encumber its

rights or obligations under any Bond Document or any proceeds of the Loan without the prior
written consent of the Issuer and the Bank

Section810 Forum The Borrower hereby irrevocably submits generally and

unconditionally for itself and in respect of its property to the jurisdiction of any state court or any
United States federal court sitting in the State overany suit actionor proceeding arising outofor

relating to this Bond Purchase Agreement or the Indebtedness The Borrower hereby irrevocably
waives to the fullestextent permitted by law any objection that the Borrower may now orhereafter

have to the laying of venue in any suchcourt and any claim that any such court is an inconvenient

forum Nothing herein shall affect the right of the Issuer or the Bank to serve process in anymanner

permitted by law or limit the right of the Issuer or the Bank to bring proceedings against the

Borrower in any other court or jurisdiction

Section811 Interpretation References to Dollars money payments or other

similar financial or monetary terms are references to lawful money ofthe United StatesofAmerica

References to Articles Sections and Exhibits are unless specified otherwise references to articles
sections and exhibits of this Agreement Words of any gender shall include each other gender
Words in the singular shall include the plural and words in the plural shall include the singular
The words herein hereof hereunder and other similar compounds of the word here shall

refer to the entire Agreement and not to any particular provision or section The words include
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and including shall be interpreted as if followed by the words without limitation Captions and

headings in the Bond Documents are for convenience only and shall not affect the construction of

the Bond Documents

Section812 No Partnership etc The relationship between the Issuer the Bank and the
Borrower are solely those of lender and borrower Neither the Issuer nor the Bank has any fiduciary
or other special relationship with or duty to the Borrower and none is created by the Bond

Documents Nothing contained in the Bond Documents and no action taken or omitted pursuant to

the Bond Documents is intended or shall be construed to create any partnership joint venture

association or special relationship between the Borrower the Bank and the Issuer or in any way
make the Issuer or the Bank acoprincipal with the Borrower with reference to the Project the

Mortgaged Property orotherwise In no event shall the Issuersor Banksrightsand interests under

the Bond Documents be construed to give the Issuer or the Bank the right to control or be deemed
to indicate that the Issuer or the Bank is in control of the business properties management or

operations of the Borrower

Section813 Records The unpaid amount ofthe Loan set forth on the books and records

of the Bankmaintained in the ordinary course of its business shall be presumptive evidence of the

amount thereof owing and unpaid unless proven otherwiseby the Borrower but failure to record

any such amount on the books and records shall not limit or affect the obligations of the Borrower

under the Bond Documents to make payments on the Loan when due

Section814 Entire Agreement The Bond Documents constitutethe entire understanding
and agreement between the Borrower and the Issuer with respect to the transactions arising in

connection with the Loan and supersede all prior written or oral understandings and agreements
between the Borrower and the Issuer with respect to the matters addressed in the Bond Documents

The Bank has not made any commitments to extend the term of the Loan past its stated maturity
date or to provide the Borrower with financing except as set forth in the Bond Documents Except
as incorporated in writing inthe Bond Documents there are not and werenot and no persons are

or were authorized by the Bank to make any representations understandings stipulations
agreements or promises oral or written with respect to the matters addressed in the Bond

Documents

THE WRITTEN BOND DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE

PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR
CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES

THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES
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IN WITNESS WHEREOF the Issuer and the Borrower have caused this Agreement to be

duly executed in their respective names all as of the date hereinbefore written

SEAL

CITY OF PALMETTO FLORIDA

By
Shirley Groover Bryant Mayor

ATTEST

By
James R Freeman City Clerk

RENAISSANCE ARTS AND EDUCATION INC

dba MANATEE SCHOOL FOR THE ARTS

By
Charles W Jones PhD
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EXHIBIT A

FORM OF PROMISSORY NOTES

Renaissance Arts and Education Incdba Manatee School for the Arts the Borrower a

corporation notforprofit formed and existing under the laws of the State of Florida for value

received promises to pay to the order of City of Palmetto Florida the Issuer and its successors

and assigns including Regions Bank the Bank the principal sum

and 00100 DOLLARS and to pay interest on the unpaid balance of such

principal sum from and after the date hereof as hereinafter provided until the payment of such

principal sum has been made and in addition to pay all Additional Payments as defined in the
hereinafter defined Agreement

This Note has been executed and delivered by the Borrower pursuant to a certain Loan

Agreement the Agreement dated as ofDecember 1 2010 between the Issuer and the Borrower
and is subject to all terms and conditions of the Agreement Terms used herein shall have the

meanings ascribed thereto in the Agreement Under the Agreement the Issuer has agreed to loan

the Borrower the principal proceeds received from the sale of the IssuersIndustrial Development
Revenue Bonds Manatee School for the Arts Project Series 2010A and Industrial Development
Revenue Refunding Bonds Series 2010B collectively the Bonds to assist in the payment of costs

of the Project as defined in the Agreement and the refunding of the Refunded Bonds and the

Borrower has agreed to repay such loan by making payments Loan Payments at the times and in

the amounts set forth in this Note for application to the payment of the principal ofand interest on

the Bonds as and when due or as otherwise provided in the Agreement and in addition to pay all

Additional Payments as and when due under the Agreement

The Bonds have been issued concurrently with the execution and delivery of this Note

pursuant to aResolution of the Issuer adopted December 13 2010 the Resolution and the Bond

Purchase and Construction Financing Agreement the Bond Purchase Agreement dated as of

December 1 2010 between the Issuer the Borrower and the Bank

To provide funds sufficient to pay the principal and interest on and any other payments due

under the Bonds as and when due the Borrower hereby agrees to and shall make Loan Payments
pursuant to this Note on the same date and in the same amount as the principal and interest and

any other payment due on the Bonds on such date

This Note shall bear interest on any overdue installment of principal and to the extent

permitted by law interest at the Default Rate as defined in the Agreement

AllLoanPayments shall be payable in lawful money ofthe United States ofAmerica and shall

be made to the Issuer or its assign at its designated office

The obligation of the Borrower to make the payments required hereunder shall be absolute
and unconditional and the Borrower shall make such payments without abatement diminution

postponement or deduction regardless of any cause or circumstances whatsoever including
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without limitation any defense setoff recoupmentor counterclaim which the Borrower may have

or assert against the Issuer the Bank or any other person

This Note is subject to optional prepaymentupon the same terms and conditions on the same

date or dates and at the same prepayment prices as the Bonds are subject to optionalprepayment
and not otherwise and the Borrower hereby agrees that it will make Loan Payments hereunder in

an amount equal to the Bond Service Charges on the Bonds due and payable on each such

prepayment date

Whenever the principal of the Bonds thenoutstanding and the interestaccrued thereon shall

have been declared to be immediately due and payable pursuant to the Resolution the unpaid
principal amount of and accrued intereston this Note shall without further notice or demand also

be due and payable on the date on which the principal of and interestonthe Bonds shall have been

declared to be due and payable

To the extentpermitted by law the Borrower waives demand protest and notice ofmaturity

nonpayment or other notices necessary to hold the Borrower liable hereunder except as required by
the Bond Documents

Inno event shall the interest rate hereunder exceed the maximum rate permitted by law and

in the event any interestotherwise payable hereunder should exceed said maximum legal rate the

excess shall be applied as a reduction of the principal hereof

The enforcement and interpretation ofthis Note shall be governed by the Laws of the State of

Florida

This Note is subject to all terms and conditions of the Loan Agreement and by the purchase
and acceptance of this Note the owner hereof signifies consent to all of the provisions of the

aforementioned document

Should the Borrower fail to pay the installments of interest or principal if applicable within

days after the due date provided herein the Borrower further promises to pay from

the source provided herein a late payment charge equal to four percent 4of the amount of the

unpaid installment as liquidated compensation to the Issuer for payment to the Bank for the extra

expense to the Bank to process and administer the late payment the Borrower agreeing by
execution hereof that any other measure of compensation for a late payment is speculative and

impossible to compute This provision for late charges shall not be deemed to extend the time for

payment or be a grace period or cure period that gives the Borrower a right to cure a Default

Imposition of late charges is not contingent upon the giving of any notice or lapse of any cure

period provided for in the Bond Documents and shall not be deemed a waiver of any right or

remedy of the Issuer including without limitation acceleration of this Note

Allof the rights remedies powers and privileges together Rights of the Issuer provided
for in thisNote and in any other Bond Document are cumulative of each other and of any and all

other Rights at law or in equity The resort to any Right shall not prevent the concurrent or
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subsequent employment of any other appropriate Right Nosingle or partial exercise of any Right
shall exhaust it or preclude any other or further exercise thereof and every Right maybe exercised
at any time and from time to time No failure by the Issuer to exercise nor delay in exercising any

Right including but not limited to the right to accelerate the maturity of this Note shall be

construed as awaiver ofany Default or as a waiver of the Right Without limiting the generality of

the foregoing provisions the acceptance by the Issuer from time to time ofany payment under this

Note which is past due or which is less than the payment in fullofall amounts due and payable at

the time ofsuch payment shall not i constitutea waiver ofor impair or extinguish the right ofthe

holder hereof to accelerate the maturity of this Note or to exercise any other Right at the time or at

any subsequent time or nullify any prior exercise ofany such Right or iiconstitute awaiverof the

requirement of punctual payment and performance or a novation in any respect

Ifthe Issuer retains an attorney in connection with any Default or at the Maturity Date or to

collect enforce or defend this Note or any other Bond Document in any lawsuit at trial or in any

appellate probate reorganization bankruptcy or other proceeding or if the Borrower sues the

Issuer in connection with this Note or any other Bond Document and does not prevail then the

Borrower agrees to pay to the Issuer in addition to principal interest and any other sums owing to

the Issuer under the Bond Documents all reasonable costs and expenses incurred by the Issuer in

trying to collect this Bonds or in any such suit or proceeding including without limitation

reasonable attorneys fees paralegals fees and costs

In no event including but not limited to prepayment default demand for payment or

acceleration of maturity shall the interest taken reserved contracted for charged or receivedunder

this Note or under any of the other Bond Documents or otherwise exceed the maximum

nonusurious amount permitted by applicable law the MaximumAmount If from anypossible
construction of any document interest would otherwise be payable in excess of the Maximum

Amount then ipso facto such document shall be reformed and the interest payable reduced to the

Maximum Amount without necessity of execution of any amendment or new document If the

holder hereof ever receives interest in an amount which apart from this provision would exceed the

Maximum Amount the excess shall without penalty be refunded to the Borrower or at the option
of the Borrower be applied to the unpaid principal of this Note in inverse order of maturity of

installments and not to the payment of interest The Issuer does not intend to charge or receive

unearned intereston acceleration All interestpaid or agreed to be paid to the Issuer shall be spread
throughout the full term including any renewal or extension of the debt so that the amount of

interest does not exceed the Maximum Amount
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IN WITNESS WHEREOF the Borrower has caused this Note to beexecuted in its name as of

this day ofDecember 2010

RENAISSANCE ARTS AND EDUCATION INC

dbaMANATEE SCHOOL FOR THE ARTS

By
Charles W Jones PhD

Assigned without recourse to Regions BankDated DecemberJ2010

CITY OF PALMETTO FLORIDA

By
Shirley Groover Bryant Mayor
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EXHIBIT B

As used in this Exhibit B the term Lender shall mean Regions Bank

IwarsnceRgairemaab

Gesteral Requiremenb

the Geral Regrdrernents sd forth hei8in shall be applicable to the inaurerroe togt3rements wttlirred

below in Paragarphs ll and III

jagtoInaurerAll iaaruerrcecoverages requited by the Loan DocumeMa moat be providod
by imanance companies aocepbble to the Leader that are rated at least an A IX or better by
BestsInauranoe hrida

Bach imwatxx policy mast i permit the Lender to paypremiums at the Leadersdisxetionand

ii as respects ens third panty liability claim brought against the Lender obligate the insurer to

defard Lender as anadditional inswedthasurder

Bigto Documaabtion ofCoveaaQe The Borrower shall submit to Lender an ACORD 27 or

2B oaticxte offaxive with the closing oftla ioan evidaaciag all required insurance coverage
acrd that must befitdshed amrually thaeatter prior to the ercpiretlon darn of the preeerliag
policyiea heLeader reserves theright toregrrin a cioaaplete Dopyofthe policy

1 The insurer hetdry agrets that its policy will not lapse terminate or be catroebd a be

amended of rnodifled to radrree limtb or covrtago terms unless and until Regimre Beak

Las received not rasa than thirty 30 days prla written notice thereofstthe following
address

Regions Bank
AttnLoana
PO Box 1984

Bitmingbatn AL 35201

Flood Insutatrca Address
Regions Bank

PO Box 100006
Kennesaw tiA 301 S6

2 Notwithstanding tha foregoing in the event of ion due tDnonpayrnart of

premium the irraucar shall provide nowt leas than ten l4j days NoticeoftranoeWdion to

Regions Bank

Alta LaqurOperations
PO Box 1984

Birmingham AL 35201
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Flood Lmumoe Address

Regions Bank
PO Box 100006
Kenaeatw OA 30156

Moi a Clause AU polidea PhYd See cxrages on or

irnprovemerrts bell chowthe mortgage intatestu Follows

Regions Bank its suaxssors amd aadgns
Attn Loan Operations
P O Box 1984

Buminghaar AL 35201

FloodIrsruanoe Address

PO Hox 100006

Keneaaw CiA 30lS6

r Payable claws All policies pravidiag phydcal damaatype onthe personal
property or oonatcuonmaterials tat yet s part ofthe tam aha11 show s Loas Payee
internal as follows

hoes ifany undor this policy shell bepeyable to Regions Bank its successors rad assignor as

thdr interreats may appaar

Regions Bank Cte suooessors and asdgns
Attn Loan Operadana
PO Box 1984

Birrningbaai AL 35201

Type ofIruunnce Dprog the CowtrsctioaPeriod

Alt Risks of 8poclal Form Builders Risk insurance on a Completed Value Fonm the deductble

amount tliaraudorshall be borne by the Borrower in the Cvartt of s loss and the deductible must not

wcoeod 525000per oocuttnace Phetitt the evesofafans the Bornowsr shall shish by all praviaions
of the insucursor contract including proper and tiaaty notice ofthe lose to the iaaceroral the Boaower

fruther sgroosit will notlFy Lendcr ofany kMS in the amount of52S000 or gymand that ra claim ai

or in accessof525000themder shaft besallied without tla prior wtitlca oonseatofthe Leader which

Coaaent sha11 not be utuaasoosbiy withheld or delayed bydre bender

Subject to nioe provislous atainod above in the Craroellan and Modification tlsnse the

Buikbrs Rialc policy abaft contain s Standard Mortgage HaiderFudorsearant to gwraMee to the beneIIt

ofLender said oovasges shall not be voided or amoaled wtthoulproPa notlee byrodon ofisury ad

ofncgligerceof breach ofaay caatditlen of wsrranty cortaed ht ampr such Policy by the

Borrawet ar soy third party 3i the oooupalioty operatioa or use of the Project Fa parposa more
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hazardous than those pamltted by tha terraa of the policy iiiany foreclosure oar other proceodiag or

notice ofsale relying to the Projecx ar iv sny is the titk to or ovvrretahlp of all or saypoaiaa
ofthe Project
Debris Removalcovera ahaU be included lrr asanouatdeemedappropriate by the Hamwec but is ao

event less than SZS0000 forremoval fronn ataunlty loan and no lea than 510000for dehrIa removal of

pbllutaats

@Q aMavgvtIfraquirod by Leader such form of coverage

whether parmaneat orunder the BuildersRidr ahari be in place at the appropriate time dining the

Project period is ordla do Irrdudo sad inaucn Hot7oatinoftlrenew equfpaoeut and systems foi

a miahnura of thirty 30 days prioa bu Project compledon and oaacy A Holkr and

Machiaary Bquiprtpolicy s1ra11 rbraain is foroealts project oompletfioa throaghout the tcrra

ofrho Loan es part of the tequirod coverages eauaneratod in Pangrrrpih III Amountofimnrance
shall be in as amount equal 1o thencoact vahre of the equneatand shill include

coverage pP P replacanast The doductibk for say

loss thaeundershall not earoeed523000 per ooaarence

If the Rood detemnination performed byicnder shows that the

realpropeaty aecuriag the refererroed kaa k located isaSpecial Flood Hazard Area scooniiag to

t3a Federal 8mgeacy Management Agency flood iaatnanoe will be roquired urrdar the

National Flood laauraaoa Program NFfPpoor to closing in the aanouat required by Leader

Ia addition to the flood insurance required underthe NFIP Leaderroquixes thatbuIlngslocated

in a pocial flood hazard area be insaaed tiuough private placement iaananoe in the araonnt

required by Lender

The following table show the coverage ranourrt availsbkuaaNFIP by property type

s

l1
8irtgloFamity

lliD
S2S0000

we ng
24Family DvveUirrg 5250000
Other Reaideatid 5230000
Noareaideatial 6500000

NFIP inswurce has to be purchased for each building ie for as apardneat coanplex consisting
of S separatesixuctures each structtxamoat be separately iaamed however insurance cannot be

writtda for mare than replaoerreatcost

For propeeties underconstruction the NFIP provide that

a policy ahonld be obtained oa the proposed aduclaaaupon commaroemerat of the
constructionphasc Bviderux ofadegtmte flood inauaace must be tlunlahed immediNely
upon iauarrca ofthe elevation cerd8artesad ooarpleti of the slaNfaurd4tion for the

building

A residarrtiwt condo undercastudioawill
have tD be irauned under the other re idendacoverage Once conssrudion isB
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complete and two waits have bean sold the property be ooveted by a Raaidetial

Condomninlwn Buildit Aaaoaiatioa Polley RCBAP with maximum covexage of the

leaser of5250000per trait the loan or coat of the building
The comersion to the RCBAP aalould ocaa altar the issuance of the Caiiflcate of

cy Nisxiaumn deductible for 1ho RCBAP is525000

A general ashof the seismic risk level should be anada A Probable Maximum

Loss study caducted by a quallBed wglaeet svlU provide as eatime of direct

eatthqualca iastuuice if any to be detctminod by Lender

narof inotntairance Thythe Project ConBtrtlctiOtt paled uruil its

oomplation inatiuance against Iosa of awnings sad teats se a tcatlt of delay when delay is

causedby as innuod peril wider the BuildersRide Policy Boiler sad Machitxuy Pricy and nay

other property insaaaticc covering the Project vnittan in alt riala form either es an

endotsetnart to the iaatttanca tegairad wader Paragraph IIAor wide aaepatate policy in as

amount auffideat inthe Lendaaopinion to cover mortgage payments for apeeled ofat least

six mwriha

Workers Compensation ituntrerroa covait all employees of

the Botrowa and its oorrtracta and suboontcactots far tier Project to the extent required by
Statutory Law indudiagttha States Coverage Policy shall also provkle BmployesLiability
coverage for Bodily Injury byAddent 5500000Each Acxdent

P dYt3j
NF1P

SingoFamily 5250000
Dwelling
24Family Dwelling 5250000
Other Raaldeatial S2S0000
Nonresidential 5500000

NFIP imwance hes to beptuaed for each buildint ia for anapsttmec oomplNC oonaiating
ofS sapncate attuctwas each ruchue must be separately iasueed havvavar lnearatxx cannot be

wtitkn for mma than teplacenaatt coat

A gaaealaaaessmoat ofthe saisnaic risk level should be made A Probable IrkLeas study
voaduded bya gwaiSed eagaoorwil provide anestimate ofduce earthquake iatrance if any

to be determined by Lendec

Iastaanea againad loan ofoaragssad recta in an ranount

autBciant in the Lendersopirlert to oover not less than 12 months lost auaia and tarts

written in as all iiaks form either as an eadorsaneat to the iasuamoe requirodwrdat Paragraph
IIIAor tmder a separepolicy

woeioars Caaaperustloa kaaumoe covalag all amployeea of

the Bamwer or any oantracior employed to rueor rnaainthe frrcility tothe extenttegtjredby
Sututoty Law includingttlaStates Cororage Policy shall also provide mssLiability
coverage for
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Bodily i4yby Acadant SS00000Baeh Aaddeat

YWimY by Disease SS00000Policy Limit

Bodily Injuri by Disease 500000Fach Emptoyoe

the Borrower shall require any oornraccrhired Uo n or maintain tlu facility to provide
evidcceof Woritcra Compensation covmage to Botrowes in arch form sad with such limits
deemed acceptable to Bomowar

Conual jiabilitv AnLuuaaca Sesvioa Of6ee industry atandsad oi

equivalent Comneacial tlmxaal Liability insurance policy inchrding contractual liability
with limits of liability for bodily Amy 1PYage of at least 61000000 per
occwrence and 62000000 annual aggregate with liegions Bank as an additional

insured

AutomobileL1itv An Automobile Glablllty insrnanaa policy with limits ofliability
for bodily injury and propaiy damage of at least51000000par accident

UmgLiability Umbrella Liability insaranco in tba minimum amount of5S000000
for each ocamence arJd gggregate combined single limit for all lkbility with a 510000
selfinsured retention for exposuzrQ rrot eovutod in urxbrlying peimaiy polieks Ttre
Umbrella Liability policy shall name in its uadexlying sclrodula the policies of
Commacial C3eneral Liability Atrtumobik Liability and EmploymsLiability

g Blarilcet Fmvloy Dialwnesty A Conunercial Blanket Bond covering all

employees of the Borrowar including its officers sad the individual owner of the insurod

business errtity whether a Jolrrtventure whip proprietorship or irxarporated crrtity
against loss as a result of theirdihonesty Policy limit shall be in err amount ofat least 5200000
subjoat to a dedudtibk of no more than 510000per ocxxruraxe

Terrorism Fnstttance iamrism insaranee slwuld be obtained ifthe Project is Judged to be at

highrisk from terrorist attacks herequirernetrt for terrorism instuanoa shall be within Larders
discretion
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This Instrument Prepared By
Samuel P Queirolo Esquire
Bryant Miller Olive PA

One Tampa City Center

Suite 2700

Tampa Florida 33602

MORTGAGE ASSIGNMENT OF RENTS AND LEASES
AND SECURITY AGREEMENT

This document is exempt from the excise tax on documents and the intangible personal property
tax pursuant to Section 15931 Florida Statutes
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MORTGAGE ASSIGNMENT OF RENTS AND LEASES AND SECURITY AGREEMENT

THIS MORTGAGE ASSIGNMENT OF RENTS AND LEASES AND SECURITY

AGREEMENT the Mortgage is made as of the day of December 2010 by Renaissance

Arts and Education Inc a Florida corporationnotforprofitdba Manatee School for the Arts the
Mortgagor as mortgagor and debtor whose principal place ofbusiness is 700 Haben Boulevard

Palmetto Florida 34221 to the City of Palmetto Florida a State of Florida municipal corporation
together with its successors and assigns the Mortgagee as mortgagee and secured party whose

address is co City Clerk City of Palmetto Florida 5168thAvenue West Palmetto Florida 34221

WITNESSETH

WHEREAS City of Palmetto Florida the Issuer has by Resolution adopted December

J2010 as amended and supplemented from time to time the Resolution authorized the

issuance of its Industrial Development Revenue Bond Manatee School for the Arts Project Series

2010A in the principal amount of and having amaturity date of twentyfive 25
years from the date of the Mortgage and the Industrial Development Refunding Revenue Bond

Manatee School of the Arts Project Series 2010B in the principal amount of

and having amaturity date oftwentytwo 22 years from the date of the Mortgage for an aggregate

principal amount of collectively the Bond and has agreed to loan the proceeds
thereof the Loan to the Mortgagor pursuant to the Loan Agreement dated as of December 1
2010 between the Mortgagee and the Mortgagor as amended from time to time the Loan

Agreement to finance the costs associated with the Project as defined in the Loan Agreement
including certain improvements to be constructed in accordance with the Loan Agreement or other

Bond Documents as defined in the Loan Agreement and

WHEREAS the obligation of the Mortgagor to repay the Loan shall beevidenced by two 2
promissory notes of the Mortgagor in amounts and with maturity dates which correspond to the

two series of the Bond collectively the Note and

WHEREAS the Loan Agreement except for Unassigned IssuersRights as defined in the

Loan Agreement this Mortgage and the Note will be assigned and transferred by the Issuer to

Regions Bank an Alabama banking corporation whose address is 100 North Tampa Street Suite

3100 Tampa Florida 33602 the Bank the purchaser of the Bond to provide for and secure

payment of the Bond and

WHEREAS to induce the Issuer to issue the series of each Bond to fund the Loan and to

evidence and secure the obligations of the Mortgagor under the Loan Agreement the Note and

other Bond Documents the Mortgagor has executed and delivered the Note this Mortgage and

certain other loan documents as hereinafter defined to the Mortgagee

NOW THEREFORE for and in consideration ofthe foregoing the making of the Loan and

the issuance of the Bond Mortgagor and Mortgagee do hereby agree as follows

2505703400493109DOCv21



ARTICLE I

DEFINITIONS HEADINGS RULES OF

CONSTRUCTION AND SECURITY AGREEMENT

11 Definitions Terms used in this Mortgage and not otherwise defined herein shall

have the meanings ascribed thereto pursuant to the Loan Agreement and the Bond Purchase

Agreement hereinafter defined In addition as used in this Mortgage and in theexhibits attached

hereto the following terms shall have the following meanings herein specified such definition to be

applicable equally to the singular and plural forms ofsuch terms

a Environmental Claim Any investigative enforcement cleanup removal
containment remedialor otherprivate or governmental or regulatory actionat any time threatened
instituted or completed pursuant to any applicable Environmental Requirement against Mortgagor
or against or with respect to the Mortgaged Property or any condition use or activity on the

Mortgaged Property including any such action against Mortgagee and any claim at any time

threatened or made by any person against Mortgagor or against or with respect to the Mortgaged
Property or any condition use or activity on the Mortgaged Property including any such claim

against Mortgagee relating to damage contribution cost recovery compensation loss or injury
resulting from or in any way arising in connection with any Hazardous Material or any
Environmental Requirement

b Environmental Law Any federal state or local law statute ordinance code
rule regulation license authorization decision order injunction decree or rule of common law
and any judicial or agency interpretation ofany of the foregoing which pertains to health safety
any HazardousMaterial or the environment including but not limited to ground or air or water or

noise pollution or contamination and underground or above ground tanks

c Environmental Requirement Any Environmental Law agreement or

restriction including but not limited to anycondition or requirement imposedby any insurance or

surety company as the same now exists or may be changed or amended or come into effect in the

future which pertains to health safety any Hazardous Material or the environment including but

not limited to ground or air or water or noise pollution or contamination and underground or

above ground tanks

d Events of Default Those events described in Article VII hereof

e Fixtures Allproperty and equipment now owned or hereafter acquired by
Mortgagor and now or hereafter located under on or above the Land whether or not permanently
affixed which to the fullest extentpermitted by applicable law in effect from time to time shall be

deemed fixtures and apart of the Land

f Governmental Authority Any domestic or foreign federal state county

municipal or other governmental department entity authority commission board bureau court

agency or any instrumentality of any of them
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g Governmental Requirement Any law enactment statute code ordinance
order rule regulation judgment decree writ injunction franchise permit certificate license
authorization or other direction or requirement of any Governmental Authority now existing or

hereafter enacted adopted promulgated entered or issued applicable to Mortgagee Mortgagoror

the Mortgaged Property including without limitation any Environmental Law

h Hazardous Material Any substance whether solid liquid orgaseous which

is listed defined or regulated as a hazardous substance hazardous waste or solid waste or

pesticide or otherwise classified as hazardous or toxic in or pursuant to any Environmental

Requirement or which is or contains asbestos radon any polychlorinated biphenyl urea

formaldehyde foam insulation explosive or radioactive material or motor fuel or other petroleum
hydrocarbons which causes or poses a threat to cause a contamination or nuisance on the

Mortgaged Property or any adjacent property or a hazard to the environment or to the health or

safety of persons on the Mortgaged Property

i Impositions Alli real estate and personal property taxes and other taxes

and assessments public or private utility rates and charges including those forwater and sewer all

other governmental and nongovernmental charges and any interest or costs or penalties with

respect to any of the foregoing and charges for any public improvement easement or agreement
maintained for the benefit of or involving the Mortgaged Property general and special ordinary
and extraordinary foreseen and unforeseen of any kind and nature whatsoever that at any time

prior to or after the execution of this Mortgage may lawfully be assessed levied or imposed upon
the Mortgaged Property orthe Rentor income received therefrom or anyuse or occupancy thereof

iiother taxes assessments fees and governmental andnongovernmental charges levied imposed
or assessed upon or against Mortgagor or any of its properties and iii taxes levied or assessed

upon this Mortgage the Note and the other Obligations or any of them

j Improvements Allbuildings structures appurtenances and improvements
including all additions thereto and replacements and extensions thereof now constructed or

hereafter to be constructed under on or above the Land which term includes any part thereof

k Interest Rate Protection Agreement Any and all interest rate swap

agreements interest cap agreements interest rate collar agreements exchange agreements forward

currency exchange agreements forward rate currency or interest rate options foreign currency

hedge or any similar agreements or arrangements entered into by the Borrower and the Bank in

connection with the Bond to hedge the risk of variable interest rate volatility or fluctuations of

interest rates as such agreements or arrangements may be modified supplemented and in effect

from time to time and any and all cancellations buy backs reversals terminations or assignments
ofany of the foregoing

1 Junior Mortgage Any mortgage permitted by Mortgagee provided
Mortgagee shall not be obligated to permit such amortgagewhich now or hereafter encumbers all

or any portion of the Mortgaged Property and which is junior or subordinate to the lien of this

Mortgage which term shall collectively refer to all such mortgages and the note or notes secured

thereby
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m Land The real property described in Exhibit Aattached hereto and made a

part hereof together with all rights privileges tenements hereditaments rightsofwayeasements

appendages projections appurtenances water rights including riparian and littoral rights streets

ways alleys and strips and gores of land now orhereafter in anyway belonging adjoining crossing
or pertaining to the Land

n Leases Any and all leases subleases licenses concessions or grants ofother

possessory interests together with the security therefor now or hereafter in force oral or written

covering or affecting the Mortgaged Property or any part thereof

o Loan A total of as evidenced by the Notes

p Loan Agreement The Loan Agreement of even date herewith between

Mortgagor and Mortgagee

q Mortgaged Property The Borrowersinterest in the Land Improvements
Fixtures Leases Rents and Personal Property together with

i all judgments awards of damages and settlements hereafter made

resulting from condemnation proceedings or the taking of the Mortgaged Property or any part
thereof under the power of eminent domain or by agreement in lieu thereof or for any damage
thereto caused by any governmental action whether by suchtaking or otherwise such as without

limitation any award for change of grade of streets

ii all judgments awards and settlements hereafter made and all

insurance proceeds hereafter paid for any damage to the Mortgaged Property and all unearned

insurance premiums on any insurance policies maintained by the Mortgagor pursuant to this

Mortgage

iii all awards and refunds hereafter made with respect to anyImposition
and

iv the estate right title interest privilege claimor demand whatsoever

of Mortgagor now or hereafter either at law or in equity in and to the Mortgaged Property

The term Mortgaged Property includes any part of the foregoing property described as Mortgaged
Property and all proceeds products replacements improvements betterments extensions
additions substitutions renewals accessories and appurtenances thereto and thereof

r Mortgagee or Issuer City ofPalmetto Florida its successors and assigns

s Mortgagor Renaissance Arts and Education IncaFlorida corporation not

forprofitdbaManatee School for the Arts

t Obligations i Any and all of the indebtedness liabilities covenants

promises agreements terms conditions and otherobligations of every nature whatsoever whether
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joint orseveral direct or indirect absolute or contingent liquidated or unliquidated of Mortgagor
to Mortgagee evidenced by secured by under and as set forth in the Note this Mortgage or the

other Bond Documents including but not limited to any Interest Rate Protection Agreement and

ii Any and all other indebtedness liabilities and obligations of every
nature whatsoever whether or not otherwise secured or to be secured of Mortgagor whether as

maker endorser surety guarantor or otherwise to Mortgagee whether now existing or hereafter

created or arising or now owned or howsoever hereafter acquired by Mortgagee whether such

indebtedness liabilities and obligations are or willbe joint or several direct or indirect absolute or

contingent liquidated or unliquidated matured or unmatured together with all expenses

attorneys fees paralegals fees and legal assistants fees incurred by Mortgagee in the preparation
execution perfection or enforcement of any document relating to any of the foregoing

u Partnership Any general or limited partnership joint venture or other form

of partnership howsoever designated

v Permitted Title Exceptions Items listed in Schedule B

Section 2 of that certain title commitment issued by Chicago Title Insurance Company Case no

3345901 with an effective date of November 22 2010

w Person Any individual corporation partnership joint venture association

joint stock company trust unincorporated organization government or agency or political
subdivision thereof or any other form of entity

x Personal Property Allof the following property ofMortgagor whether now

owned or existing or hereafter acquired or arising whether located in on pertaining to used or

intended to be used in connection with or resulting or created from the ownership development
management or operation of the Land or otherwise

i all Improvements to the extent same are not deemed to be real

property and landscaping

ii all Fixtures to the extent same are not deemed to be real property
and goods to become Fixtures

iii all accounts accounts receivable other receivables contract rights
chattel paper instruments and documents any other obligations or indebtedness owed to

Mortgagor from whatever source arising all rights of Mortgagor to receive anyperformance or any

payments in money or kind all guaranties of the foregoing and security therefor all of the right
title and interestofMortgagor in and with respect to the goods services or other property that gave
rise to or that secure any of the foregoing and all rights of Mortgagor as an unpaid seller of goods
and services including but not limited to the rights to stoppage in transit replevin reclamation
and resale

iv all goods including without limitation all machinery equipment
furniture furnishings building supplies and materials appliances business machines tools aircraft
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and motor vehicles of every kind and description and all warranties and guaranties for any of the

foregoing

v all inventory merchandise raw materials parts supplies
workinprocess and finished products intended for sale of every kind and description in the

custody or possession actual or constructive of Mortgagor including such inventory as is

temporarily outof the custody or possession ofMortgagor and any returns upon any accounts and

other proceeds resulting from the sale or disposition of any of the foregoing including without

limitation raw materialsworkinprocess and finished goods

vi all general intangibles including without limitation corporate or

other business records and books computer records whether on tape disc or otherwise stored

blueprints surveys architectural or engineering drawings plans and specifications trademarks

tradenames goodwill telephone numbers licenses governmental approvals franchises permits
payment and performance bonds tax refund claims and agreements with utility companies
together with any deposits prepaid fees and charges paid thereon

vii all Leases and Rents to the extent same are not deemed to be real

property

viii all judgments awards of damages and settlements from any
condemnation or eminent domain proceedings regarding the Land the Improvements or any ofthe

Mortgaged Property

ix all insurance policies required by this Mortgage or the Bond

Documents the unearned premiums therefor and all loss proceeds thereof

x all other personal property including without limitation management
contracts construction contracts architectural contracts service contracts plans and specifications
engineering contracts advertising contracts contracts for purchase and sale of any of the

Mortgaged Property purchase orders equipment leases monies in escrow accounts reservation

agreements prepaid expenses deposits and down payments with respect to the sale or rental of

anyof the Mortgaged Property options and agreements with respect to additional realproperty for

use or development of the Mortgaged Property endloan commitments abstracts of title all

brochures advertising materials condominium documents and prospectuses and

xi all proceeds products replacements additions betterments

extensions improvements substitutions renewals and accessions ofany and all of the foregoing

y Rents All of the rents royalties issues revenues income profits security
deposits tuition and book deposits prepaid tuition student loan proceeds and other benefits

whether past due or now or hereafter arising from the Mortgaged Property and the occupancy use

and enjoyment thereof

12 Rules of Construction The use of any gender shall include all other genders The

singular shall include the plural and the plural shall include the singular The word or is not
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exclusive and the use of the word and may beconjunctive or disjunctive in the sole and absolute
discretion of Mortgagee The captions of Articles Sections and Subsections of this Mortgage are for
convenient reference only and shall notaffect the construction or interpretation of any ofthe terms

and provisions set forth herein

13 Security Agreement This Mortgage constitutes a Security Agreement within the

meaning of and shall create a security interest under the Uniform Commercial CodeSecured
Transactions as adopted by the State of Florida with respect to the Fixtures Leases Rents and

Personal Property A carbon photographic or other reproduction of this Mortgage or of any
financing statement shall be sufficient as a financing statement The debtorsprincipal place of
business and the secured partysaddress is set forth in the introduction to this Mortgage

ARTICLE II

GRANT

21 Grant For good and valuable consideration the receipt and sufficiency ofwhich is

hereby acknowledged and to secure the payment observance performance and discharge of the

Obligations Mortgagor does by these presents give transfer grant bargain sell alien remise
release assign mortgage grant a security interest in hypothecate deposit pledge set over

confirm convey and warrant unto Mortgagee all estate right title and interestofMortgagor in and
to the Mortgaged Property whether now owned or held or hereafter acquired by Mortgagor
subject however to the Permitted Title Exceptions to have and to hold the Mortgaged Property
unto Mortgagee its successors and assigns forever

22 Condition of Grant Subject to the provisions of this Mortgage the condition ofthese

presents is such that if Mortgagor shall pay observe perform and discharge the Obligations or

cause same to be paid observed performed and discharged in strict accordance with the terms

thereof then this Mortgage and the estates interests rights and assignments granted hereby shall

be null and void but otherwise shall remain in full force and effect

23 Subrogation The Mortgagee is hereby subrogated to the claims and liens of all

parties whose claims or liens are fully or partially discharged or paid with the proceeds of the

indebtedness secured by this Mortgage notwithstanding that such claims or liens may have been

canceled and satisfied of record

ARTICLE III

ASSIGNMENT OF RENTS AND LEASES

31 Assignment The Mortgagor does hereby absolutely and unconditionally assign and

transfer to Mortgagee all of Mortgagorsestate right title and interest in and to the Leases and

Rents to have and to hold the Leases and Rents unto Mortgagee its successors and assigns forever
From time to time upon request of Mortgagee Mortgagor shall give further evidence of this

assignment to Mortgagee by executing and delivering to Mortgagee specific assignments of the
Leases and Rents in form and content approved by Mortgagee Allsuch specific assignments shall
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be of the same dignity and priority as this Mortgage From time to time upon request of

Mortgagee Mortgagor shall also execute and deliver to Mortgagee any notification to tenantsor

other document reasonably required by Mortgagee

32 Payment ofRents to Mortgagor as trustee until Default So long as no Event of

Default has occurred and which after notice and any applicable grace period remains uncured

Mortgagor may as trustee for the use and benefit of Mortgagee collect receive and accept the Rents

as they become due and payable but in no event for more than two 2 months in advance

provided however that if the Rents exceed the payments due under the Note the Mortgagor may

use such excess first for the operation and benefit of the Mortgaged Property and second for the

generalbenefit ofthe Mortgagor Upon the occurrence of an Event of Default and after reasonable

notice to and failure by Mortgagor to cure the same within areasonable period Mortgagee may to

the extent permitted by law at its option remove the Mortgagor as trustee for the collection of the

Rents and appoint any other person including but not limited to itself as a substitute trustee to

collect receive accept and use all such Rents in payment of the Obligations in such order as

Mortgagee shall elect in its sole and absolute discretion whether or notMortgagee takes possession
of the Mortgaged Property Mortgagor hereby directs each of the respective tenants under the

Leases and any rental agent to pay to Mortgagee all such Rents as may now be due or shall

hereafter become due upon demand for payment thereof by Mortgagee without any obligation on

the part ofany such tenant or rental agent to determine whether or not an Event of Default has in

fact occurred Upon an Event of Default the permission hereby given to Mortgagor to collect
receive and accept such Rents as trustee shall to the extent permitted by law terminate and such

permission shall not be reinstated upon acure ofthe Event ofDefault withoutMortgageesspecific
written consent Further upon an Event of Default Mortgagor shall immediately turn over to

Mortgagee all Rents in the actual orconstructive possession of Mortgagor its affiliates contractors

or its agents together with an accounting thereof Exercise of Mortgageesrights under this

Section and the application ofany suchRents to the Obligations shall not cureor waive anydefault

or notice of default hereunder or invalidate any act done pursuant hereto but shall be cumulative

and in addition to all other rights and remedies of Mortgagee

33 Performance Under Leases Mortgagor covenants that it shall at its sole cost and

expense aduly and punctually perform and discharge or cause to be performed and discharged
all of the obligations and undertakings ofMortgagor or its agents under the Leases buse its best

efforts to enforce or secure or cause to be enforced or secured the performance of each and every

obligation and undertaking of the respective tenants under the Leases c promptly notify
Mortgagee if Mortgagor receives any notice from a tenant claiming that Mortgagor is in default

under a Lease and d appear in and defend any action or proceeding arising under or in any

mannerconnected with the Leases

34 Leases In Good Standing All Leases are in full force and effect and to the

knowledge of Mortgagor there are no defaults thereunder or any defenses or offsets thereto on the

part of any tenant

35 Provisions of Leases and Approval of Tenants All Leases shall be inferior and

subordinate to the lien of thisMortgage and the terms of each Lease shall so expressly provide
Mortgagor covenants that all Leases hereafter entered into by Mortgagor shall be in form and

2505703400493109DOCv2

g



substance satisfactory to Mortgagee Further the Mortgagee specifically reserves the right to

approve all proposed tenants and any assignee or sublessee of any existing tenant All present
tenants and subtenants are deemed approved by the Mortgagee ARE ANY LEASE
SUBORDINATIONSTENANT ESTOPPELS NEEDED HAS BANK APPROVED ALL

EXISTING TENANTS

36 Terminationor Modification Mortgagor covenants that it shall not without the prior
express written consent of Mortgagee enter into a new Lease or materially modify terminate or

consent to the cancellation or surrender of any Lease or permit any tenant under any Lease to

assign or sublet its rights thereunder

37 NoObligation of Mortgagee The assignment contained in Section31shall not be
deemed or construed to constitute Mortgagee as a mortgagee in possession of the Mortgaged
Property nor shall it obligate Mortgagee to take any action or to incur expenses or perform or

discharge any obligation duty or liability of Mortgagor under any Lease

38 Cumulative Remedies Each and every right remedy and power granted to

Mortgagee by this Article shall be cumulative and in addition to every other right remedy and

power givenby the Bond Documents and now or hereafter existing inequity at law or by virtue of
statute or otherwise The failure of Mortgagee to avail itself of any of its rights remedies and

powers shall not be construed or deemed to be a waiver thereof

39 Notification of MortgageesRights Mortgagee shall have the right but not the

obligation at any time and from time to time to notify any tenant under any Lease of the rights of

Mortgagee as provided in this Article III and Mortgagor upon demand from Mortgagee shall

confirm to such tenant the existence of such rights

310 Leasing Commission Mortgagor covenants that every agreement to pay leasing
commissions with respect to the leasing of space in the Mortgaged Property or any part thereof are

and shall be subject subordinate and inferior to the right of Mortgagee so that in the event

Mortgagee acquires title to the Mortgaged Property either at aforeclosure sale or by other means

Mortgagee will be exonerated and discharged from all liabilities for the payment of any such

commissions or compensations

311 AttorneyinFact Upon the occurrence ofand during the continuation ofan Event of

Default to further effectuate Mortgageesrightsunder thisArticle III Mortgagorhereby constitutes

and irrevocably appoints Mortgagee its true and lawful attorneyinfactwhich appointment is

coupled with an interest with full power of substitution and empowers said attorney or attorneys
in the name of Mortgagor but at the option of said attorneyinfactto icollect and receive the

Rents and to issue receipts therefor ii to make enter into extend modify amend terminate
consent to the cancellation or surrender of any Lease or permit any tenant to assign or sublet its

rights thereunder iii to execute acknowledge and deliver any and all instruments and documents

that Mortgagee may deem necessary or proper to implement its rights as provided in thisArticle III
and iv to perform and discharge anyand all obligations and undertakings ofMortgagor under any
Lease
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312 Other Assi ngments Mortgagor shall not further assign or transfer the Leases or

Rents except in favor of Mortgagee as provided in this Article III and shall not create or permit to

be created or to remain any mortgage pledge lien encumbrance claim or charge on the Leases or

Rents Any transaction prohibited under this Section shall be null and void

313 Section 69707 of the Florida Statutes The assignments of Leases and Rents

contained in thisMortgage are intended to provide Mortgagee with all the rights and remedies of

mortgagees pursuant to Section 69707ofthe Florida Statutes hereinafter Section69707as may

be amended from time to time However in no event shall this reference diminish alter impair or

affect any other rights and remedies ofMortgagee including but not limited to the appointment of

a receiver as provided in Article VIII Section 81herein nor shall any provision in this Section313

diminish alter impair or affect any rights or powers ofthe receiver in law or equity or as set forth in

Article VIII Section81herein Inaddition this assignment shall be fully operative without regard
to value of the Mortgaged Property or without regard to the adequacy ofthe Mortgaged Property to

serve as security for the obligations owed by Mortgagor to Mortgagee and shall be in addition to

any rights arising under Section 69707 Further except for the notices required hereunder if any

Mortgagor waives any notice of default or demand for turnover of rents by Mortgagee together
with any rights underSection 69707to apply to a court to deposit the Rents into the registry of the

court or such other depository as the court may designate

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

41 Representations and Warranties Mortgagor hereby represents and warrants to

Mortgagee that

42 Organization Corporate Power Partnership Power Etc Mortgagor A is duly
organized validly existing and in good standing as anonstockcorporationnotforprofitunder the

laws of the State Bhas the corporate power and authority to own its properties and to carry on its

business as now being conducted C is qualified to do business in the State D is in compliance
with all Governmental Requirements and E has not amended or modified its articles or certificate

of incorporation or its bylaws except as previously disclosed in writing to Mortgagee prior to the

execution hereof

43 Validity of Loan Documents i The execution delivery and performance by
Mortgagor of the Bond Documents to which it is aparty and the borrowing evidencedby the Note

A are within the powers and purposes of Mortgagor B have been duly authorized by all

requisiteaction ofMortgagor C do not require the approval of any Governmental Authority other

than the Mortgagee and D will not violate any Governmental Requirement the articles of

incorporation and bylaws or the partnership agreement ofMortgagor or anyindenture agreement
or other instrument to which Mortgagor is aparty or by which it or any ofits property is bound or

be in conflict with result in a breach of or constitute with due notice or lapse of time or both a

default under any such indenture agreement or other instrument or result in the creation or

imposition of any lien charge or encumbrance ofany nature whatsoever upon any ofits property or

assets except as contemplated by the provisions of the Bond Documents and ii the Bond
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Documents to which it is aparty constitute the legal valid and binding obligations ofMortgagor in
accordance with their respective terms

44 Financial Statements All balance sheets statements of profit and loss and other
financial data that have been givento Mortgageewith respect to the Mortgagor i are complete and

correct in all material respects ii accurately present the financial condition of said party as ofthe
dates and the results of its operations for the periods for which the same have beenfurnished and

iii have been prepared in accordance with generally accepted accounting principles consistently
followed throughout the periods covered thereby all balance sheets disclose all known liabilities
direct and contingent as of their respective dates and there has been no change in the condition of

the Mortgagor financial or otherwise since the date of the most recent financial statements given to

Mortgagee other than changes inthe ordinary course ofbusiness none of which changes hasbeen

materially adverse

45 Other Agreements Mortgagor is not a party to any agreement or instrument

materially and adversely affecting it or its present or proposed businesses properties or assets

operation or condition financial or otherwise and Mortgagor is not in material default in the

performance observance or fulfillment of any of the material obligations covenants or conditions
set forth in any agreement or instrument to which it is aparty

46 Other Information All other information including reports financial statements

certificates papers data and otherwise given and to be given to Mortgagee with respect i to

Mortgagor ii to the Loan and iii to others obligated under the terms ofthe Bond Documents are

true accurate and correct in all material respects and complete

47 Title Mortgagor is indefeasibly seized of and has and will have good and

marketable fee simple title to the Land free and clear of any and all mortgages liens
encumbrances claims charges equities covenants conditions restrictions easements

rightsofwayand all other matters affecting the Land and Improvements whether or not ofrecord

except for the Permitted Title Exceptions Mortgagor has and will have good absolute and

marketable title to the Personal Property all free and clear of any and all liens charges
encumbrances security interests and adverse claims whatsoever except those in favor of

Mortgagee Mortgagor will preserve its title to the Mortgaged Property and will forever warrant

and defend the same to Mortgagee and will forever warrant and defend the validity and priority of

the lien of this Mortgage against the claims of all persons and parties whomsoever

48 No Violations To the best knowledge ofMortgagor no Governmental Requirement
and no covenant condition restriction easement or similar matter affecting the Land or

Improvements has been violated and Mortgagor has not received anynotice of violation from any

Governmental Authority or any other person with respect to any of the foregoing matters

49 Taxes Mortgagor has filed all federal state county and municipal income tax

returns required to have been filed by it and has paid all taxes that have become due pursuant to

such returns pursuant to any assessments received by it or pursuant to law and Mortgagor does

not knowof any basis for additional assessment with respect to such taxes or additional taxes The

Land is assessed separately from all other adjacent land for the purposes of real estate taxes and
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there is no intended public improvements which may involve any charge being levied or assessed

or which may result in the creation of any lien upon the Mortgaged Property

410 Litiagtion There are no judgments outstanding against Mortgagor and there is no

action suit proceeding or investigation now pending or to the best of Mortgagorsknowledge
after diligent inquiry threatened against involving or affecting Mortgagor or the Mortgaged
Property or any part thereof at law in equity or before any Governmental Authority that if

adversely determined as to the Mortgaged Property or as to Mortgagor would result in amaterial

adverse change in the business or financial condition of the Mortgagor or Mortgagorsoperation
and ownership of the Mortgaged Property nor to the best knowledge of Mortgagor is there any

basis for such action suit proceeding or investigation

411 Utilities There is available to the Land and Improvements through public or private
easements or rightsofwayabutting or crossing the Land which would inure to the benefit of

Mortgagee in case ofenforcement of thisMortgage a water supply and a sanitary sewer service

and electric gas if applicable and telephone service all of sufficient capacity to serve the needs of

the Land and Improvements according to their intended purpose

412 Condition ofMortgaedProperty The Mortgaged Property or any part thereof now

existing is not damaged or injured as a result of any fire explosion accident flood or other

casualty The Improvements if any as ofthe date of thisMortgage are free ofany material defects

in material structure and construction and to the best ofMortgagorsknowledge do not violate any

Governmental Requirements To the best ofMortgagorsknowledge there is no existing proposed
or contemplated plan to modify or realign any street or highway or any existing proposed or

contemplated eminent domain proceeding that would result in the taking of all or any part of the

Mortgaged Property or that would adversely affect the use or the operation of the Mortgaged
Property

413 Zo ins The Land is zoned so as to permit the Land and Improvements to be used as

a charter school which is the intended purpose

414 NoDefault To the best of Mortgagorsknowledge no default or event of default

exists under any ofthe Bond Documents and no event has occurred and is continuing which with

notice or the lapse of time or both would constitute a default under any provision thereof

415 Fictitious Name Statute Mortgagor hasduly complied with all of the requirements
of the Florida Fictitious Name Statute

416 Junior Mortgage No Junior Mortgage exists as of the date hereof

417 Environmental ContaminationlHazardous Material To the best of Mortgagors
knowledge Mortgagor and the Mortgaged Property are in full compliance with all Environmental

Laws and there are no civil criminal or administrative actions suits demands claims hearings
notices or demand letters notices of violation investigations or proceedings pending or threatened

against the Mortgagor or the Mortgaged Property relating in any way to anyEnvironmental Law or

any agreement plan order decree judgment injunction notice or demand letter issued entered
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promulgated or approved under any Environmental Law To the knowledge of Mortgagor there
have never been nor are there currently any Hazardous Material located on in or under the

Mortgaged Property or used in connection therewith and Mortgagor has never used the Mortgaged
Property for the manufacture processing distribution use transport handling treatment storage
disposal emission discharge or release of any Hazardous Material Nonotice or advice has been
received by Mortgagor of any condition or state of facts that would be contributing to a claim of

pollution or any other damage to the environment by reason of the conduct ofany business on the

Mortgaged Property or operation of the Mortgaged Property whether past or present

418 Facilities For Handicapped The Improvements comply with all legal requirements
regarding access and facilities for handicapped or disabled persons

419 Representations and Warranties in Other Bond Documents All of the

representations and warranties of the Mortgagor contained in the other Bond Documents are true

and correct in all material respects

420 Reliance on Representations The Mortgagor acknowledges that the Mortgageehas
relied upon the Mortgagorsrepresentations has made no independent investigation of the truth

thereof is not charged with any knowledge contrary thereto that may be received by an

examination of the public records in Tallahassee Florida and wherein the Land is located or that

may have been received by any officer director agent employee or shareholder of Mortgagee

ARTICLE V

AFFIRMATIVE COVENANTS

51 Payment and Performance Mortgagor shall promptly pay and punctually perform
or shall cause to be promptly paid and punctually performed all of the Obligations as and when

due and payable

52 Existence Mortgagor shall preserve and keep in full force and effect its existence

rights franchises trade names and qualification to transact business in the State

53 Compliance With Laws Mortgagor shall promptly and faithfully comply with
conform to and obey all Governmental Requirements that maybe applicable to Mortgagoror to the

Mortgaged Property or to the use or mannerofuse occupancy possession operation maintenance
alteration repair or reconstruction of the Mortgaged Property whether or not such Governmental

Requirement or rule or regulation shall necessitate structuralchanges or improvements or interfere
with the use or enjoyment of the Mortgaged Property

54 Impositions Mortgagor shall pay all Impositions on the Mortgaged Property and

all taxes lawfully levied or assessed upon this Mortgage the Note the Bond and the Obligations or

any of them In the event of the passage after the date of this Mortgage of any law i making it

illegal for the Mortgagor to pay the whole or any part of the Impositions or charges or liens herein

required to be paid by Mortgagor or ii rendering the payment by Mortgagorof any and all taxes

levied or assessed upon this Mortgage the Note the Bond or the Obligations or the interest in the
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Mortgaged Property represented by this Mortgage unlawful or iii rendering the covenants for the

payment of the matters set forth in Subparts i and ii of this Subsection by Mortgagor legally

inoperative the Mortgagor shallpay upon demand theentire unpaid Obligations notwithstanding

anything in the Note this Mortgage the Bond or the other Loan Documents to the contrary

Mortgagor shall pay any ad valorem taxes lawfully imposed on the Mortgaged Property on

or before the date of delinquency and shall deliver to Mortgagee tax receipts evidencing said

payment on or before the date ofdelinquency Mortgagor shall also deliver to Mortgagee receipts
evidencing the payment ofall other Impositions within thirty 30 days after same become due and

payable or before same shall become delinquent whichever is sooner

55 Insurance Until the Obligations shall have been fully discharged by Mortgagor
Mortgagor shall maintain at Mortgagorscost and expense the following insurance coverages in

full force and effect at all times throughout the term of the Loan

a Hazard Insurance Mortgagor shall keep the Improvements and all Personal

Property which now or hereafter may constitute part ofthe Mortgaged Property insured at all times

against loss or damage by fire and other hazards included within the term special causes of loss

all risk or extended coverage and against such other hazards as Mortgagee may require in the

full insurable value thereof or such lesser amount as Mortgagee may authorize in writing Such

policy shall include coverage for loss of rents and business interruption aReplacement Cost and

Agreed AmountStipulated Value Endorsement and a Sinkhole Endorsement if required by the

Loan Agreement or deemed necessary by Mortgagee

b Liability Insurance Mortgagorwill obtain and keep in full force aBroad Form

Comprehensive General Liability insurance coverage for both Mortgagor and any contractor

performing services to the Mortgaged Property in the minimum coverage acceptable to the

Mortgagee

c Flood Insurance If at any time the Land or any portion thereof is located in a

Flood Hazard Area pursuant to the Flood Disaster Protection Act of 1973 or any successor or

supplemental act thereto flood insurance in the maximum amount available or if less the full

insurable replacement value of the Mortgaged Property

d BuildersRisk Insurance During any construction activity aspecial causes of

loss formerly known as all risknonreporting completed value buildersrisk insurance policy
which policy shall include Agreed Amount Replacement Cost Permit to Occupy and

VandalismMalicious Mischief Endorsements

e Other Insurance Boiler and machinery insurance workerscompensation
insurance wind damage insurance and other insurance coverage as Mortgagee may reasonably
require

The policies of insurance shall i be from companies and in coverage amounts

reasonably acceptable to Mortgagee ii contain a standard mortgagee clause identifying the

Mortgagee as Issuer its successors andor assigns in favor of Mortgagee naming Mortgagee as a
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mortgagee and including a lenders loss payee clause in such policy as applicable iii not be
terminable or modified without thirty 30 days prior written notice to Mortgagee and iv be
evidenced by original policies or certified copiesof policies or evidence of insurance on anACORD
27 or 28 certificate Evidence of Insurance effective with the closing of the loan evidencing all

required insurance coverage and must be furnished annually thereafter prior to the expiration date
of the preceding policyies The Evidence of Insurance shall be deposited with Mortgagee as

Mortgagee may elect to beheld by Mortgagee until the Obligations shall have been fully paid and

discharged Mortgagor shall furnish Mortgagee satisfactory evidence of payment of all premiums
required and similar evidence of renewal or replacement coverage not later than thirty 30 days
prior to the date any coverage will expire

All policies shall indicate that notices related to such insurance shall be sent to

Mortgagee at the following address or such otheraddress as set forth in anotice from Mortgagee to

Mortgagor

Regions Bank

Attention Loan Operations
Post Office Box 1984

Birmingham Alabama 35201

56 Restoration Following Casualty aIfall or any partof the Mortgaged Property shall

be damaged or destroyed bya casualty Mortgagor shall immediately give written noticethereof to

Mortgagee and the appropriate insurer and Mortgagee is authorized and empowered but not

obligated or required to make proof of loss and to settle adjustor compromise any claims for loss

damage or destruction under any policies of insurance required under this Mortgage Allproceeds
of insurance as provided in Section 55 shall be paid to Mortgagee and shall be applied first to the

payment of all costs and expenses including without limitation reasonable attorneys fees and

expenses incurred by Mortgagee in obtaining such proceeds and second at the option of

Mortgagee either to the payment of the Obligations whether or not due insuch order as Mortgagee
may elect or to the restoration repair or replacement of the Mortgaged Property If Mortgagee
elects to apply the insurance proceeds to the restoration repair or replacement of the Mortgaged
Property such proceeds shall be disbursed to Mortgagor as work progresses pursuant to a

construction and disbursing agreement in form and contentreasonably satisfactory to Mortgagee in

its sole discretion and Mortgagor shall promptly and diligently regardless ofwhether there shall be

sufficient insurance proceeds therefor restore repair and rebuild the Mortgaged Property to the

equivalent of its condition immediately prior to the casualty During the period of restoration and

repair Mortgagor shall continue to duly and promptly pay perform observe and comply with all of

the Obligations The election by Mortgagee to apply the insurance proceeds to the restoration

repair or replacement of the Mortgaged Property shall not affect the lienof thisMortgage or affect

or reduce the Obligations

b If all or any of the Mortgaged Property shall be damaged or destroyed by a

casualty not covered by insurance under Section55 or if so covered the insurer fails orrefuses to

pay the claim within thirty 30 days following the filing thereof Mortgagor shall immediately give
written notice thereof to Mortgagee and Mortgagor shall promptly and diligently at Mortgagors
sole cost and expense restore repair and rebuild the Mortgaged Property to the equivalent of its
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condition immediately prior to the casualty During the period of restoration and repair Mortgagor
shall continue to duly and promptly pay perform observe and comply with all of the Obligations

c If any work required to be performed under Subsections aor b above or

both shall involve an estimated expenditure of more than 1000000 no such work shall be

undertaken until plans and specifications therefor prepared by an architect satisfactory to

Mortgagee have been submitted to and approved by Mortgagee

57 Condemnation Mortgagor shall immediately notify Mortgagee upon obtaining any

knowledge of the institution ofany proceedings for the condemnation ofthe Mortgaged Property or

any part thereof If all or any part of the Mortgaged Property with avalue in excess of5000000

shall be damaged or taken through condemnation which term when used in this Mortgage shall

include any damage or taking by any Governmental Authority and any transfer by private sale in

lieu thereof either temporarily or permanently Mortgagee at its option may declare all of the

unpaid Obligations to be immediately due and payable and upon ten 10 days written notice from

Mortgagee to Mortgagor all such Obligations shall immediately become due and payable as fully
and to the same effect as if such date were the date originally specified for the final payment or

maturity thereof The Mortgagee shall be entitled to all compensation awards and other payments

resulting from such condemnation and is hereby authorized at its option to commence appear in

and prosecute in its own or in Mortgagorsname any action or proceeding relating to any

condemnation and to settle or compromise any claim in connection therewith All such

compensation awards damages claims rights of action and proceeds and the right thereto are

hereby assigned by Mortgagor to Mortgagee and shall be applied first to the payment of all costs

and expenses including without limitation reasonable attorneys fees and expenses incurred by
Mortgagee in connection with any action or proceeding under this Section 57and second at the

option of Mortgagee either to the payment ofthe Obligations whether or not due in such order as

Mortgagee may elect or to the restoration repair or alteration of the Mortgaged Property If

Mortgagee elects to apply the condemnation awards to the restoration repair or alteration of the

Mortgaged Property such awards shall be disbursed to Mortgagor as work progresses pursuantto a

construction and disbursing agreement in form and content satisfactory to Mortgagee in its sole

discretion and Mortgagor shall promptly and diligently regardless of whether there shall be

sufficient condemnation awards therefor restore repair and alter the Mortgaged Property in a

manner satisfactory to Mortgagee During the period of restoration repair and alteration the

Mortgagor shall continue to duly and promptly pay perform observe and comply with all of the

Obligations The electionby Mortgagee to apply the condemnation awardsto the restoration repair
or alteration ofthe Mortgaged Property shall not affect the lien of thisMortgage or affect or reduce

the Obligations If any restoration repair or alteration of the Mortgaged Property shall involve an

estimated expenditure of more than 1000000 same shall not be commenced until plans and

specifications therefor prepared by an architect satisfactory to Mortgagee have been submitted to

and approved by Mortgagee

58 Tax and Insurance Escrow Supplementing the provisions of Sections54and 55

hereof and if required by Mortgagee in the event of any default by Mortgagor in the payment of

any such Impositions Mortgagor shall pay to Mortgagee on the payment date of installments of

interest as provided in the Note together with and in addition to such installments of interest an

installment of the Impositions and insurance premiums for such insurance as is required hereunder
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next due on the Mortgaged Property in an amount sufficient as estimated by Mortgagee to

accumulate the sum required to pay such Impositions and insurance as applicable thirty 30 days
prior to the due date thereof Amounts held hereunder shall not be nor be deemed to be trust

funds but may be commingled with the general funds of Mortgagee and no interest shall be

payable with respect thereto Upon demand of Mortgagee Mortgagor shall deliver to Mortgagee
within ten 10 days after such demand such additional money as is necessary to make up any
deficiencies in the amounts necessary to enable Mortgagee to pay such Impositions and insurance

premiums when due Incase of an Event ofDefault Mortgagee may apply any amount under this
Section remaining to Mortgagorscredit to the reduction of the Obligations at such times and in

such manner as Mortgagee shall determine

59 Repair Mortgagor shall keep the Mortgaged Property in good order and condition
and make all necessary or appropriate repairs and replacements thereof and betterments and

improvements thereto ordinary and extraordinary foreseen and unforeseen and use its best efforts
to prevent any act that might materially impair the value or usefulness of the Mortgaged Property

510 Inspection Mortgagor shall permit Mortgagee and its agents to inspect the

Mortgaged Property at any time during normal business hours and at all other reasonable times

and after reasonable notice received by Mortgagor from Mortgagee

511 Contest ofTaxAssessments Etc After prior written notice to Mortgagee Mortgagor
at its own expense may contest by appropriate legal proceedings promptly initiated and conducted
in good faith and with due diligence the amount validity or application in whole or in part ofa
any of the Governmental Requirements referred to in Section 53 or b any Imposition provided
that i in the case of any unpaid Imposition such proceedings shall suspend the collection thereof

from Mortgagor and from the Mortgaged Property ii the Mortgaged Property or anypart thereof
will not be in danger of being sold forfeited terminated canceled or lost iii the use of the

Mortgaged Property or any part thereof for its present or future intended purpose or purposes will
not be interrupted lost or terminated iv Mortgagor shall have set aside adequate reserves with

respect thereto and v Mortgagor shall have furnished such security as may be required in the

proceedings or as may be reasonably requested by Mortgagee

512 Expenses Mortgagor shall pay all reasonable costs and expenses in connection with
the Loan and the preparation execution and delivery of the Bond Documents including but not

limited to reasonable fees and disbursements ofcounsel appointed by Mortgagee and all recording
costs and expenses documentary stamp tax and intangible tax if lawfully required on the entire
amount of funds disbursed under the Loan and other taxes surveys appraisals premiums for

policies of title and other insurance and all other fees costs and expenses if any set forth in the
Commitment Letter the LoanAgreement the Bond Purchase Agreement or otherwise connected

with the Loan transaction

a Mortgagor shall pay or reimburse Mortgagee for all reasonable attorneys fees

paid or incurred by Mortgagee pursuant to this Mortgage including but not limited to those costs

charges expenses and fees paid or incurred for the payment of the Impositions insurance
completion of construction repairs appraisal fees environmental assessment fees or any other fees

paid or incurred in any action proceeding or dispute of any kind in which Mortgagee is a party
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because of any Obligationnot being duly and promptly performed or being violated including but

not limited to the foreclosure or other enforcement ofthisMortgage any condemnation or eminent

domain action involving the Mortgaged Property or any part thereof any action to protect the

security hereof or any proceeding in probate reorganization bankruptcy arbitration or forfeiture

in rem All such amounts paid or incurred by Mortgagee together with interest thereon at the

Default Rate as defined in the Loan Agreement from the date incurred by Mortgagee shall be

secured by thisMortgage and shall be due and payable by Mortgagor immediately whether or not

there be notice or demand therefor

b Any reference in this Mortgage to attorneys or counsels fees paid or incurred

by Mortgagee shall be deemed to include reasonable paralegals fees and legal assistants fees

Moreover wherever provision is made herein for payment of attorneys or counsels fees or

expenses incurred by the Mortgagee said provision shall include but notbe limited to such fees or

expenses incurred in any and all judicial bankruptcy reorganization administrative or other

proceedings including appellate proceedings whether such fees or expenses arise before

proceedings are commenced or after entry of afinaljudgment provided that Mortgagee prevails in

any such action

513 Preservation of Agreements Mortgagor shall preserve and keep in full force and

effect all agreements approvals permits and licenses necessary for the development use and

operation of the Mortgaged Property for its intended purpose or purposes

514 Books and Records The Mortgagor shall keep and maintain at all times full true

and accurate books of accounts and records adequate to correctly reflect the results of the operation
of the Mortgaged Property The Mortgagee shall have the right to examine suchbooks and records

and to make such copies or extracts therefrom as the Mortgagee shall require upon reasonable

notice from Mortgagee

515 Estoppel Affidavits Mortgagor within ten 10 days after written request from

Mortgagee shall furnish awritten statement duly acknowledged setting forth the unpaid principal
balance of and interest on the Obligations secured by this Mortgage and whether or not any

offsetsor defenses exist thereto

516 Indemnification Mortgagor shall at its own expense and does hereby agree to

protect indemnify reimburse defend and hold harmless Mortgagee and its directors officers

agents employees attorneys successors and assigns from and against any and all liabilities

including strict liability losses suits proceedings settlements judgments orders penalties fines

liens assessments claims demands damages injuries obligations costs disbursements expenses

or fees ofanykind ornature including attorneys fees and expenses paid or incurredin connection

therewith arising out ofor by reason ofi an incorrect legal description of the Landiiany action

or inaction of Mortgagee in connection with the Note this Mortgage the otherBond Documents or

the Mortgaged Property iii the construction of any Improvements iv the use and operation of

the Mortgaged Property v any acts or omissions of Mortgagor on or about the Mortgaged
Property regarding the contamination of airsoil surface waters or groundwaters over on or under

the Mortgaged Property vi the presence whether present or future of any Hazardous Material

on in or under the Mortgaged Property or vii any present or future events conditions
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circumstances activities practices incidents actions or plans involving the manufacture
processing distribution use transport handling treatment storage disposal cleanup emission
discharge seepage spillage leakage release or threatened release of any Hazardous Material on

in under or from the Mortgaged Property in connection with Mortgagors operations on the

Mortgaged Property or otherwise all of the foregoing regardless ofwhether within the control of

Mortgagee

The indemnifications of thisSection516shall survive the full payment and performance of
the Obligations and the satisfaction of this Mortgage period until such time as all applicable statutes

of limitations during which aclaim could be made against Mortgagee which would be the subject of
indemnification under this Section 516shall have expired

517 FurtherAssurances Mortgagor at its sole expense upon the request of Mortgagee
shall execute acknowledge and deliver suchfurther instruments and do such further acts as may in

the reasonable opinion of the Mortgagee be necessary desirable or proper to carry out more

effectively the purpose of this Mortgage and to subject to the lien hereof any property intended by
the terms hereof to be covered hereby including without limitation any proceeds renewals
additions substitutions replacements products betterments accessions and appurtenances thereto
and thereof

518 Iunior Mortgagesand Rights of Mortgagee a Mortgagor shall with respect to

any junior Mortgage i promptly observe and perform all of the covenants and conditions

contained in the Junior Mortgage ii duly and promptly make all payments required by the terms

ofthe Junior Mortgage iii promptly notify Mortgagee in writing upon receipt by Mortgagorof any
notice that Mortgagor is in default under the Junior Mortgage or that an event has occurred which

with due notice orthe lapse of time or both would constituteadefault under the Junior Mortgage
and to promptly cause a copy of each such notice given by the holder thereof to be delivered to

Mortgagee and iv from time to time upon demand of Mortgagee submit evidence to Mortgagee
that Mortgagor has maintained and is maintaining the Junior Mortgage in good standing Upon
receipt by Mortgagee of any such aforesaid notice Mortgagee may rely thereon even though the

existence ofsuch default orthe nature thereofmaybe questionedor denied by Mortgagoror by any

party on behalf of Mortgagor

b If Mortgagor fails to make any payment required under any Junior Mortgage
as and when due or fails to perform any material condition covenant or term of the Junior
Mortgage then Mortgagee may on behalf ofMortgagor but without obligation to do so and with

reasonable notice to and demand upon Mortgagor and without releasing Mortgagor from any

Obligation and withoutwaiving any Event of Default hereunder take any actionMortgagee deems

reasonably necessary or desirable to prevent orcure any such default by Mortgagor including but

without limitation the right to pay any and all payments of principal and interest insurance

premiums taxes and assessments and other sums due or to become due under the Junior Mortgage
Mortgagor hereby expressly grants to Mortgagee and agrees that Mortgagee and its agents shall

have the absolute and immediate right to enter upon the Land and the Improvements or any part
thereof to such extent and as often as Mortgagee in its sole discretion deems reasonably necessary
or desirable in order to prevent or cure any such default by Mortgagor All reasonable payments
and all reasonable costs and reasonable expenses incurred by Mortgagee in connection with any
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such prevention or cure including without limitation reasonable attorneys fees and expenses
together with interest thereon at the Default Rate from the date incurred by Mortgagee shall be

secured by this Mortgage and shall be due and payable by Mortgagor immediately whether or not

there be notice demand an attempt to collect same or suit pending

c Nothing in this Section 518shall in any manner be construed as consent by
Mortgagee to the further encumbering or mortgaging of the Mortgaged Property

519 Financing Statements Mortgagor shall execute and deliver to Mortgagee in form

and substance satisfactory to Mortgagee such financing statements continuation statements and

such further assurances as Mortgagee may from time to time consider reasonably necessary to

create perfect preserve and maintain in full force and effect Mortgageeslien upon the Fixtures

Leases Rents and Personal Property and Mortgagee at the expense of Mortgagor may cause such

statements and assurances to be recorded and rerecorded filed and refiled in the name of

Mortgagor and Mortgagor hereby constitutes and irrevocably appoints Mortgagee its true and

lawful attorneyinfactwhich appointment is coupled with an interest with full power of

substitution and empowers said attorneyor attorneys in the name ofMortgagor butat the option
of said attorneyinfactto execute and file any and all financing statements

520 Withholding Taxes a If under any applicable law or regulation or the

interpretation thereof by any Governmental Authority charged with the administration thereof

Mortgagor shall be required to make any withholding or deduction from any payment of the

Obligations whether ofprincipal interestor otherwise to be made by or on behalfofMortgagor to

Mortgagee for or in respectof any present or future taxes levies imposts duties charges or fees of

any nature excepting only Mortgageesincome taxes of the United States of America and its

political subdivisions the amount due to Mortgagee from Mortgagor in respect of such payment
shall beincreased to the extentnecessary to ensure that after making such withholding or deduction

and any withholdings or deductions required to be made in respect to any such increase Mortgagee
shall receive an amount equal to the amount which Mortgagee would have received had no such

withholding or deduction been required to be made In the event of any such withholding or

deduction Mortgagor shall deliver to Mortgagee forthwith after receipt thereofthe official receipt or

other official documentation evidencing the payment of the amount so withheld or deducted

b IfMortgagor shall fail to make any withholding or deduction so required to

be made Mortgagee reserves the right to make payment thereof to the appropriate Governmental

Authority If Mortgagee makes such payment under any applicable law or regulation or if as a

result ofthe interpretation thereof by any Governmental Authority charged with the administration

thereof in respect of any such payment whether of principal interest or otherwise made or to be

made by Mortgagor Mortgagee shall be required to pay any tax levy impost duty charge or fee of

any nature excepting only Mortgagees income taxes of the United States of America and its

political subdivisions Mortgagor shall and does hereby indemnify Mortgagee against and shall

forthwith upon demand of Mortgagee pay to Mortgagee the amount of such payment together
with any interest penalties and expenses in connection therewith and interest thereon at the

DefaultRate and in the event any of the aforesaid amounts interest penalties or expenses shall be

subject to withholding or deduction the amount thereof shall be increased to the extentnecessary to

ensure that after making such withholding or deduction and any withholdings or deductions in
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respect of any such increase Mortgagee shall receive an amount equal to the amount which

Mortgagee would have received had no such withholding or deduction been required to be made

c Any increased amount required to be paid by Mortgagor in accordance with
the provisions of this Section520shall have the same character as the amount in respect ofwhich
such increased amount is determined but shall not i if characterized as principal be applied in

reduction of the principal amount outstanding under the Obligations or ii if characterized as

interest be applied in reduction of accrued unpaid interest under the Obligations

521 Hazardous Material aMortgagor shall immediately notify Mortgagee orally and
in writing i if Mortgagor becomes aware of the presence of any Hazardous Material or other

environmental problem or liability on in under released from or associated with the Mortgaged
Property orii if an Environmental Claim is then existing with respect to the Mortgaged Property
Mortgagor shall forthwith transmit to Mortgagee all information it has received withrespect to the

Environmental Claim

b Mortgagor shall at its own cost and expense take any action necessary or

advisable for the cleanup of any Hazardous Material onin under released from or associated with

the Mortgaged Property including any removal containment or remedial actions in accordance

with all applicable Environmental Laws and shall pay or cause to be paid all cleanup
administrative enforcement and other costs expenses or fines which may be asserted against
Mortgagor Mortgagee the Mortgaged Property or any other Person in connection therewith

c Mortgagee shall have the right but not the obligation and without any
limitation of Mortgageesother rights under thisMortgage after failure by Mortgage to enter onto

the Mortgaged Property orto take anyaction as it deems necessary or advisable to cleanup remove

resolve or minimize the impact of or otherwise deal with any Hazardous Material or any
Environmental Claim following receipt of any notice from any Person orGovernmental Authority
asserting the existence of any Hazardous Material or an Environmental Claim pertaining to the

Mortgaged Property or any part thereofwhich if true could result in an order suitor other action

against Mortgagor or Mortgagee which in the reasonable opinion of Mortgagee could jeopardize
Mortgagees security under this Mortgage All reasonable costs and expenses incurred by
Mortgagee in the exercise of any such rights shallbe secured by thisMortgage and shall be payable
by Mortgagor upon demand

d Mortgagor shall within thirty 30 days ofMortgageeswritten request cause

to be prepared an environmental assessment of the Mortgaged Property but only if Mortgagee
reasonably suspects that grounds exist for an Environmental Claim and if required by Mortgagee
an environmental assessment as hereinafter defined of the Mortgaged Property including
Hazardous Material waste management practices and Hazardous Material waste disposal sites

thereon As used herein the term Environmental Assessment means a report including all drafts

thereof of an environmental assessment of the Mortgaged Property ofsuch scope including but

not limited to the taking of soil borings and air and groundwater samples and other above and

below ground testing as Mortgagee may reasonably request by a consulting firm acceptable to

Mortgagee made in accordance with Mortgageesestablished guidelines and at Mortgagorssole

cost and expense Should Mortgagor fail to provide such Environmental Assessment within said
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thirty 30 day period Mortgagee shall have the right but not the obligation to retain an

environmental consultant to perform and prepare same All costs and expenses incurred by
Mortgagee in the exercise of such rights shall be secured by this Mortgage and shall be payable by
Mortgagor upon demand or charged to Mortgagorsloan balance at the discretionof Mortgagee

522 Financial Reports Etc Mortgagor shall at Mortgagorssole cost and expense

provide Mortgagee with any financial statements financial reports appraisals or other

documentation with respect to Mortgagor or the Mortgaged Property which maybe required from

time to time by any Governmental Authority having regulatory authority over Mortgagee Such

information shall be provided by Mortgagor within thirty 30 days after written request from

Mortgagee or as required under the Bond Documents

523 Annual Appraisal Mortgagee may obtain no more frequently than once in any

twelve 12 month period at Mortgagorsexpense an appraisal of all or any part of the Mortgaged
Property prepared in accordance with written instructions from Mortgagee by a thirdparty
appraiser engaged directlyby Mortgagee Each such appraiser and appraisal shall be satisfactory to

Mortgagee including satisfaction ofapplicable regulatory requirements The cost of each such

appraisal shall be due and payable by Mortgagor on demand and shall be secured by the Bond

Documents

524 Reappraisal of Mortgaged Property Mortgagor acknowledges that Mortgagee was

induced to enter into the subject Loan transaction based upon a specific ratio the TargetLoanto

Value Ratio ofthe sum ofthe outstandingprincipal balance ofthe IssuersIndustrial Development
Revenue Bond Manatee School for the Arts Project Series 2010A and the IssuersIndustrial

Development Refunding Revenue Bond Manatee School for the Arts Project Series 2010B The

TargetLoantoValueRatio is075100If any appraisal received by Mortgagee pursuantto Section

523 above reflects that the ratio of the sum of the outstanding principal amount of the Issuers

Industrial Development Revenue Bond Manatee School for the Arts Project Series 2010A and the

IssuersIndustrial Development Refunding Revenue Bond Manatee School for the Arts Project
Series 2010B to the appraised value of the Mortgaged Property including withrespect to the New

Project the estimatedasbuilt value of the completed New Project is higher thanthe Target Loan

toValue Ratio Mortgagor shall within ten 10 days of Mortgageeswritten request make a

principal payment the Prepayment under the Note in an amount sufficient to maintain the Target
LoantoValue Ratio Such Prepayment shall not entitle Mortgagor to a release of any of the

Mortgaged Property

525 Performance ofBond Documents Mortgagor shall duly and punctuallyperform all

covenants terms and agreements expressed as binding upon it under all of the Bond Documents

526 Performance ofOther Agreements Mortgagor shall duly and punctually perform all

covenants terms and agreements expressed as binding upon it under anyPermitted Title Exception
or any other agreement of any nature whatsoever binding upon it with respect to the Mortgaged
Property

527 Bond Purchase Agreement The Loan evidenced by the Note and secured by this

Mortgage is to be disbursed in accordance with the terms and provisions of the Bond Purchase
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Agreement The Note thisMortgage the Bond Purchase Agreementand the Loan Agreementshall

always be taken and read together as constituting parts of one transaction All sums disbursed

pursuant to the terms of the Loan Agreement shall be secured by this Mortgage with the same

priority as if advanced on the date hereof Mortgagor shall fully duly and promptly discharge each
and every of its agreements contained in the Loan Agreement and comply with abide by and

perform all of the provisions and conditions thereof

ARTICLE VI

NEGATIVE COVENANTS

61 Use Violations Etc Mortgagor shall not change its current use of the Mortgaged
Property or use the Mortgaged Property or allow the same to be used or occupied for any unlawful

purpose or in violation ofany Governmental Requirement or restrictive covenant covering affecting
or applying to the ownership use or occupancy thereof commit or permit or suffer any act to be

done or any condition to exist on the Mortgaged Property or any article to be brought thereon that

may be dangerous or that may in any way increase any ordinary fire or other hazard unless

safeguarded as required by law or that may in law constitute a nuisance public or private

62 Care of the Mortgaged Property i Mortgagor shall not commit or permit any
waste impairment or deterioration of the Mortgaged Property or perform any clearing grading
filling or excavation of the Mortgaged Property or make or permit to be made to the Mortgaged
Property any alterations or additions that would have the effect ofmaterially diminishing the value

thereof inMortgageessole opinion or take or permit any action that will in any way increase any

ordinary fire or other hazard arising out of the construction or operation thereof

ii Mortgagorshall not without the prior written consent ofMortgagee remove

demolish or substantially alter or permit the removal demolishment or substantial alteration of

any Improvements on the Land In the event such consent is given and if any work to be performed
shall involve an estimated expenditure of more than1000000 no such work shall be undertaken

until plans and specifications therefor prepared by an architect satisfactory to Mortgagee shall have

been submitted to and approved by Mortgagee

iii Mortgagor shall not permit any of the Fixtures or Personal Property to be

demolished or to be removed from the Land without the prior writtenconsent ofMortgagee In the

event such consent is given the Mortgagee may require that said Fixture or Personal Property be

replaced by an article of equal suitability and value owned by Mortgagor free and clear of any
vendors lien chattel mortgage or security interest of any kind except such as may be approved in

writing by Mortgagee and that such replacement article be encumbered by the lien of this

Mortgage Notwithstanding the foregoing the Mortgagor may remove or demolish any Fixture or

Personal Property without first obtaining the Mortgageesprior written consent provided i the

value of such article does not exceed in value at the time of disposition thereof500000 for any

single item or a total of1000000 in any one year for all such items and ii that said article is

replaced and subject to the lien of this Mortgage as aforesaid
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63 Other Liens and Mortgages a Mortgagor shall not without the prior written

consent of Mortgagee create or permit to be created or to remain any mortgage pledge
construction lien or other lien conditional sale or other title retention agreement encumbrance

claim or charge on whether prior or subordinate to the lien of this Mortgage or the other Bond

Documents the Mortgaged Property or income therefrom other thanthis Mortgage the other Bond

Documents and the Permitted Title Exceptions Any transaction prohibited under this Section shall

be null and void

b Mortgagor shall not without the prior written consent ofMortgagee i enter

into any agreement either oral or in writing whereby anypermitted Junior Mortgage is modified or

amended in any mannerwhatsoever iipermit the release of any guarantor ormodification ofany

guaranty affecting any permitted Junior Mortgage or iii incur any additional indebtedness

secured thereby

c Mortgagor shall not directly or indirectly take acquire orpermit to be taken

or acquired by any other party any interestwhatsoever inany permitted Junior Mortgage without

the prior written consent of Mortgagee

64 Transfer of MortgaQed Property Except as may otherwise be expressly permitted in

the Bond Documents executed in connection with this Mortgage Mortgagor shall not sell convey

or transfer or permit to be sold conveyed or transferred any interest in the Mortgaged Property or

any part thereof A contract to deed or agreement for deed or an assignment pledge or

encumbrance ofa beneficial interest in any land trust or a lease for all or substantially all of the

Land or Improvements shall constitute a transfer prohibited by the provisions of this Section and

shall be null and void

65 MortgagorsArticle of Incorporation Mortgagor if acorporation shall not without

the prior written consent of Mortgagee materially amend or modify its articles or certificate of

incorporation or bylaws

66 Transfer of Other Assets Mortgagor shall not directly or indirectly sell convey or

transfer or permit to be sold conveyed or transferred any of its assets to any Person to which

Mortgagor is related or connected The term assets as used in this Section does not include the

Mortgaged Property the sale conveyance or transfer ofwhich is prohibited as provided in Section

64hereof

67 EnvironmentalContaminationHazardousMaterial Mortgagorand the Mortgaged
Property shall at all times remain in full compliance with all Environmental Laws Mortgagorshall

not nor permit any other person to except in compliance with all laws and regulations
manufacture process distribute use transport handle treat store dispose emit discharge leak

spill or release any Hazardous Material on in under or from the Mortgaged Property
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ARTICLE VII

EVENTS OF DEFAULT

71 Events ofDefault An Event of Default as used in thisMortgage shall occur at any
time or from time to time

i Failure to Pay If any Obligation or any installment thereof is not paid as and

when due and payable

ii Failure to Perform If any Obligation other than an Obligation requiring the

payment of money or the occurrence of an event described in Subsections71iiithrough xiii
inclusive below is not duly and promptly performed or is violated and suchnonperformance or

violation is not curable or if curable continues for aperiod of thirty 30 days after written notice

thereof from Mortgagee to Mortgagor provided however if suchnonperformance or violation

may not reasonably be cured within such thirty 30 day period an Event of Default shall not be

deemed to have occurred so long as same shall be diligently and continuously endeavored to be

cured

iii False Representation If any representation or warranty made in any Bond

Document by or on behalf of Mortgagor is at any time materially false misleading or breached

iv Judgment Ifa final judgment for the payment of money is rendered against
Mortgagor and the same remains unsatisfied except for such period of time as execution on the

judgment is effectively stayed

v Voluntary Bankruptcy Etc If Mortgagor i is voluntarily adjudicated a

bankrupt or insolvent ii seeks or consents to the appointment of a receiver or trustee for itself or

for all or any part of its property iii files a petition seeking relief including reorganization
arrangement or similar relief underthe present Bankruptcy Code orothersimilar present or future

applicable laws of the United States or any state or any other competent jurisdiction iv makes a

general assignment for the benefit of creditors orv admits in writing its inability to pay its debts as

they mature

vi Involuntary Bankruptcy Etc If a receiver or trustee is appointed for

Mortgagor or for all or any part oftheir respective properties without their respective consents and

such appointment is not vacated within sixty 60 days or if apetition is filed against Mortgagor
seeking relief including reorganization arrangement or similar relief under the present Bankruptcy
Code or other similar present or future applicable laws of the United States or any state or other

competent jurisdiction and such petition is not dismissed within sixty 60 days after the filing
thereof

vii Dissolution IfMortgagorvoluntarily or involuntarily dissolves orliquidates
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viii Financial Condition If the Mortgagor shall default under the CharterSchool

Contract dated July31998 between Mortgagor and the School Board ofManatee County Florida

or said contract should be terminated for any reason

ix Default Under Loan Documents If any default occurs under any of the other

Bond Documents or if any obligation of Mortgagorunder any of the other Bond Documents is not

fully performed

x Foreclosure of Other Liens If the holder of any mortgage or other lien on the

Mortgaged Property whether a Permitted Title Exception or not without hereby implying
Mortgageesconsent to any such mortgage or other lien institutes foreclosure orother proceedings
for the enforcement of any of its remedies thereunder or

xi Default Under Junior Mortgage Ifany default or anyevent ofdefault occurs

under anypermitted Junior Mortgage whether or not foreclosure or other proceedings have been

instituted thereunder

ARTICLE VIII

RIGHTS AND REMEDIES

81 Remedies If an Event of Default shall have occurred and after the giving of any

required notice and after the expiration ofany available cureperiod Mortgagee may at its option
exercise any some or all of the following remedies concurrently or consecutively

i Acceleration Mortgagee may declare all of the unpaid Obligations together with

all accrued interest thereon to be due and payable without notice or demand which are hereby
expressly waived and upon such declaration all such Obligations shall immediately become due

and payable as fully and to the same effect as if the date of such declaration werethe date originally
specified for the full payment or maturity thereof

ii MortgageesRight to Enter and Take Possession Operate and Apply Income

Mortgagee may demand that Mortgagor surrender the actual possession ofthe Mortgaged Property
and upon such demand to the extent permitted by applicable law Mortgagor shall forthwith

surrender same to Mortgagee and to the extent permitted by law Mortgagee itself or by such

officers or agents as it may appoint may enter and take possession ofall ofthe Mortgaged Property
and may exclude Mortgagor and its agents and employees wholly therefrom

a If Mortgagor shall for any reason fail to surrender or deliver the

Mortgaged Property or any part thereof after Mortgageesdemand Mortgagee may obtain a

judgment or order conferring on Mortgagee the right to immediate possession or requiring the

Mortgagor to deliver immediate possession to Mortgagee to the entry ofwhich judgment or decree

the Mortgagor hereby specifically consents

b Mortgagee may from time to time A continue and complete
construction of hold store use operate manage and control the Mortgaged Property and conduct
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the business thereof B make all reasonably necessary maintenance repairs renewals
replacements additions betterments and improvements thereto and thereon and purchase or

otherwise acquire additional Fixtures and Personal Property C insure or keep the Mortgaged
Property insured D exercise all the rights and powers of the Mortgagor in its name or otherwise

with respect to the same and E enter into agreements with others including without limitation
new Leases or amendments extensions or cancellations to existing Leases all as Mortgagee from
time to time may determine in its sole discretion Mortgagor hereby constitutes and irrevocably
appoints Mortgagee its true and lawful attorneyinfactwhich appointment is coupled with an

interest with full power of substitution and empowers said attorney or attorneys in the name of

Mortgagor but at the option of saidattorneyinfactto do any and all acts and execute any and all

agreements that Mortgagee may deem necessary or proper to implement and perform any and all of

the foregoing

iii The Mortgagee may with or without taking possession of the Mortgaged
Property as hereinabove provided collect and receive all the Rents therefrom including those past
due as well as those accruing thereafter and shall apply the monies so received first to the payment
of all costs and expenses including without limitation reasonable attorneys fees and expenses
incurred by Mortgagee and its agents in connection with the collection of same whether or not in

possession of the Mortgaged Property and second in such order as Mortgagee may elect to the

payment of the Obligations

iv Proceedings To Recover Sums Due a If any installment or part of any

Obligation shall fail to be paid when due Mortgagee shall be entitled to sue for and to recover

judgment against the Mortgagor for the amount so due and unpaid together with all costs and

expenses including without limitation reasonable attorneys fees and expenses incurred by
Mortgagee in connection with such proceeding together with interest thereon at the Default Rate

from the date incurred by Mortgagee Any suchjudgment against the Mortgagor shall bear interest

at the DefaultRate All suchcosts and expenses shall be secured by this Mortgage and shall be due

and payable by Mortgagor immediately

b If Mortgagor shall fail to pay upon the Mortgageesdemand after

acceleration as provided inSubsection81iall ofthe unpaid Obligations together with all accrued

interest thereon Mortgagee shall be entitled to sue for and to recover judgment against the

Mortgagor for the entire amount so due and unpaid together with all costs and expenses including
without limitation reasonable attorneys fees and expenses incurred by Mortgagee in connection

with suchproceeding together with interest thereon at the Default Rate from the date incurred by
Mortgagee Any such judgment against the Mortgagor shall bear interest at the Default Rate All

such costs and expenses shall be secured by this Mortgage and shall be payable by Mortgagor
immediately Mortgageesright under this Subsection b may be exercised by Mortgagee either

before after or during the pendency of any proceedings for the enforcement of this Mortgage
including appellate proceedings

c No recovery of any judgment as provided in Subsections a and b
above and no attachment or levy ofany execution upon any of theMortgaged Property or anyother

property shall inany way affect the lien of this Mortgage upon the Mortgaged Property or any part
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thereof or any lien rights powers or remedies of Mortgagee hereunder but such lien rights
powers and remedies shall continue unimpaired as before

v Foreclosure Mortgagee may institute proceedings for the partial or complete
foreclosure of thisMortgage and Mortgagee may pursuant to any final judgment of foreclosure sell

the Mortgaged Property as an entirety or in separate lots units or parcels

a In case of a foreclosure sale of all or any part of the Mortgaged
Property the proceeds of sale shall be applied in accordance with Section 88hereof and the

Mortgagee shall be entitled to seek adeficiency judgment against the Mortgagor to enforce payment
of any and all Obligations then remaining due and unpaid together with interest thereon and to

recover a judgment against the Mortgagor therefor which judgment shall bear interest at the

Maximum Rate

b The Mortgagee is authorized to foreclose thisMortgage subject to the

rights of any tenants of the Mortgaged Property or Mortgagee may electwhich tenants Mortgagee
desires to name as parties defendant in such foreclosure and failure to make any such tenants

parties defendant to any such foreclosure proceedings and to foreclose their rights will not be nor

be asserted by the Mortgagor to be a defense to any proceedings instituted by the Mortgagee to

collect the unpaid Obligations or to collect any deficiency remaining unpaid after the foreclosure

sale of the Mortgaged Property

vi Receiver Mortgagee may apply to any court ofcompetent jurisdiction to have a

receiver appointed to enter upon and take possession ofthe Mortgaged Property collect the Rents

therefrom and apply the same as the court may direct such receiver to have all of the rights and

powers permittedunder the laws ofthe State The right of the appointment of such receiver shall be

a matter of strict right without regard to the value or the occupancy of the Mortgaged Property or

the solvency or insolvency of Mortgagor The expenses including receiversfees attorneys fees
costs and agents commission incurred pursuant to the powers herein contained together with

interest thereon at the Default Rate shall be secured hereby and shall be due and payable by
Mortgagor immediately without notice or demand Notwithstanding the appointment of any
receiver or othercustodian Mortgagee shall be entitled as pledgee to the possession and control of

anycash or deposits at the time held by payable or deliverable under the terms of thisMortgage to

the Mortgagee and the Mortgagee shall have the right to offset the unpaid Obligations against any
such cash or deposits in such order as Mortgagee may elect

vii Remedies as to Personal Property Mortgagee may exercise any or all of its

rights and remedies under the Uniform CommercialCodeSecuredTransactions as adopted by the

State or other applicable law as well as all other rights and remedies possessed by Mortgagee all of

which shall be cumulative To the extent permitted by law Mortgagee is hereby authorized and

empowered to enter the Mortgaged Property or other place where the Personal Property may be

located without legal process and to take possession of the Personal Property without notice or

demand which hereby are waived to the maximum extent permitted by the laws ofthe State Upon
demand by Mortgagee Mortgagor shall make the Personal Property available to Mortgagee at a

place reasonably convenient to Mortgagee Mortgagee may sell at one or more public or private
sales and for such price as Mortgagee may deem commercially reasonable any and all of the
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Personal Property secured by this Mortgage and any other security or property held by Mortgagee
and Mortgagee may be the purchaser of any or all of the Personal Property

viii Other Mortgagee may institute and maintain any suits and proceedingsas the

Mortgagee may deem advisable i to prevent any impairment of the Mortgaged Property by any
acts which maybe unlawful or in violation of thisMortgage ii to preserve or protect its interest in

the Mortgaged Property and iii to restrain the enforcement of or compliance with any
Governmental Requirement that maybe unconstitutionalorotherwise invalid if the enforcementof
or compliance with such Governmental Requirement might impair the security hereunder or be

prejudicial to the Mortgageesinterest

82 Remedies Cumulative and Concurrent Noright power or remedy ofMortgagee as

provided in the Note this Mortgage the Loan Agreement or the other Bond Documents is intended
to be exclusive of any other right power or remedy ofMortgagee but each and every such right
power and remedy shall be cumulative and concurrent and in addition to any other right power or

remedy available to Mortgagee now or hereafter existing at law or in equity and may be pursued
separately successively or together against Mortgagor or any endorser comaker surety or

guarantor of the Obligations or the Mortgaged Property or any part thereof or any one or more of

them at the sole discretion of Mortgagee The failure of Mortgagee to exercise any such right
power or remedy shall in no event be construed as awaiver or release thereof

83 Waiver Delav or Omission No waiver of any Event of Default hereunder shall

extend to or affect any subsequent or any other Event of Default then existing or impair anyrights
powers or remedies consequent thereon and no delay or omission of Mortgagee to exercise any

right power or remedy shall be construed to waive any such Event of Default or to constitute

acquiescence therein

84 Credit of Mortgagee To the maximum extent permitted by the laws of the State

upon any sale made under or by virtue of this Article Mortgagee may bid for and acquire the

Mortgaged Property or any part thereof and in lieu of paying cash therefor may apply to the

purchase price any portion of or all of the unpaid Obligations in such order as Mortgagee may
elect

85 Sale Any sale or sales made under orby virtue of thisArticle shall operate to divest

all the estate right title interest claim and demand whatsoever at law or in equity of the

Mortgagor and all Persons except tenantspursuant to Leases approved by Mortgagee claiming by
through or under Mortgagor in and to the properties and rights so sold whether sold to Mortgagee
or to others

86 Proofs of Claim In the case of any receivership insolvency bankruptcy
reorganization arrangement adjustment composition seizure of the Mortgaged Property by any
Governmental Authority or other judicial proceedings affecting the Mortgagor any endorser
comaker surety or guarantor of the Obligations or any of their respective properties the

Mortgagee to the extent permitted by law shall be entitled to file such proofs of claim and other

documents as may be necessary or advisable inorder to have its claim allowed in such proceedings
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for the entire unpaid Obligations at the date of the institution of such proceedings and for any

additional amounts which may become due and payable after such date

87 Waiver of Redemption Notice Marshalling Etc Mortgagor hereby waives and

releases for itself and anyone claiming through by or under it to the maximum extent permitted
by the laws of the State ofFlorida

a all benefit that might accrue to Mortgagor by virtue ofany present or future

law exempting the Mortgaged Property or any part of the proceeds arising from any sale thereof

from attachment levy or sale on execution or providing for any appraisement valuation stay of

execution redemption or extension of time for payment

b unless specifically required herein all notices of default or Mortgagees
actual exercise ofany option or remedy under the Bond Documents or otherwise and

c any right to have the Mortgaged Property marshalled

88 Application of Proceeds The proceeds of any sale of all or any portion of the

Mortgaged Property shall be applied by Mortgagee first to the payment of receiversfees and

expenses if any and to the payment of all costs and expenses including without limitation
reasonable attorneys fees and expenses incurred by Mortgagee together with interest thereon at

the Default Rate from the date so incurred in connection with anyentry action or proceeding under

this Article and second in such order as Mortgagee may elect to the payment of the Obligations
Mortgagor shall be and remain liable to Mortgagee for any difference between the net proceeds of

sale and the amount of the Obligations until all of the Obligations have been paid in full

89 Discontinuance of Proceedings If Mortgagee shall have proceeded to enforce any

right under any Bond Documentand such proceedings shall have been discontinued or abandoned

for any reason then except as may be provided in anywritten agreement between Mortgagor and

Mortgagee providing for the discontinuance or abandonment of such proceedings Mortgagor and

Mortgagee shall be restored to their former positions and the rights remedies and powers of

Mortgagee shall continue as if no such proceedings had been instituted

810 MortgageesActions Mortgagee may at any time without notice to anyPerson and

without consideration do or refrain from doing any or all of the following actions and neither the

Mortgagor any endorsercomaker surety or guarantor of the Obligations nor any other Person

hereinafter in thisSection 810collectively referred to as the Obligor now orhereafter liable for

the payment and performance of the Obligations shall be relieved from the payment and

performance thereof unless specifically released in writing by Mortgagee a renew extend or

modify the terms of the Note this Mortgage and the other Bond Documents or any of them b
forbear or extend the time for the payment or performance ofany or all ofthe Obligations c apply
payments by any Obligor to the reduction of the unpaid Obligations in such manner in such

amounts and at such times and in suchorder and priority as Mortgagee may see fit drelease any

Obligor esubstitute or release in whole orin part the Mortgaged Property or any other collateral

or any portion thereof now or hereafter held as security for the Obligations without affecting
disturbing or impairing in any manner whatsoever the validity and priority of the lien of this
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Mortgage upon the Mortgaged Property which is not released or substituted or the validity and

priority of any security interestof the Mortgagee in such other collateral which is not released or

substitutedfsubordinate the lien of this Mortgage or the lien of any other security interest in any
other collateral now or hereafter held as security for the Obligations g join in the execution of a

plat or replat of the Land hjoin in and consent to the filing of a declaration of condominium or

declaration of restrictivecovenants regarding all or any part of the Land i consent to the granting
of any easement on the Land and j generally deal with any Obligor or any other party as

Mortgagee may see fit

ARTICLE IX

MORTGAGEESPERFORMANCE

91 Governmental Regulation of Mortgagee Mortgagee is subject to various

GovernmentalAuthorities and the laws rules and regulations enacted adopted and promulgated
by them To the extent that Mortgageesauthority to perform its obligations if any under this

Mortgage now or hereafter may be limited or regulated by such Governmental Authorities

Mortgagee is hereby excused from such performance

92 MortgageesFailure to Perform If Mortgagee fails to perform its obligations if any
under this Mortgage except to the extent excused therefrom as provided in Section 91above
Mortgagor shall notify Mortgagee in writing the Noticewithinthirty 30 days after Mortgagors
obtaining knowledge of such failure Each such Notice shall describe in detail the act or event

constituting the nonperformance by Mortgagee Mortgagee shall have thirty 30 days after its

receipt of the Notice to cureany suchfailure to perform unless suchcure can not be accomplished
using reasonable efforts within said thirty 30 day period in which case Mortgagee shall have such

additional time as may be necessary using reasonable efforts to cure suchnonperformance the
Mortgagee Cure Period

93 MortgagorsRights and Remedies The giving of the Notice and the expiration ofthe

Mortgagee Cure Period shall be conditions precedent to any right of the Mortgagor to bring an

action against Mortgagee

ARTICLE X

MISCELLANEOUS

101 Swab Agreements This Mortgage hereby secures all of Mortgagorsfull and prompt
payment and performance ofall ofthe provisions agreements covenants and obligations contained

in any swap agreements as defined in 11USCSection 101 between Mortgagor and Mortgagee or

its affiliates a Swap Agreement including without limitation that certain ISDA Master

Agreement by and between Mortgagor and the Bank the schedules attached thereto and one 1 or

more confirmations issued in connection therewith under the terms of which Mortgagor and the

Bank have entered into one 1 or more of the following types of transactions interest rate swap

cap floor collar or option

2505703400493109DOCv2

31



102 Maximum Rate of Interest Nothing contained herein in the Note or in any other

Bond Document or the Commitment or in any instrument or transaction related thereto shall be

construed or so operate as to require the Mortgagor or any person liable for the payment of the

Loan made pursuant to the Note or liable for the payment of any Obligations to pay interest or

any charge in the nature of interest in an amount or at a rate which exceeds the maximum rate of

interest allowed by applicable law as amended from time to time Should any interest or other

charges in the nature of interest received by Mortgagee or paid by the Mortgagor or any parties
liable for the payment of the Loan made pursuant to the Note or liable for the payment of any

Obligations exceed the maximum rate of interest allowed by applicable law the Maximum Rate
as amended from time to time then such excess sum shall be credited against the principal balance

of the Note or the balance of the other Obligations as applicable unless the Mortgagor or such

other parties liable for such payments as applicable shall notify the Mortgagee in writing that the

Mortgagor or such other party elects to have such excess sum returned to it forthwith it being the

intent ofthe parties hereto that under no circumstances shall the Mortgagor or anyparties liable for

any of the aforesaid payments be required to pay interest in excess of the Maximum Rate as

amended from time to time The Mortgagee may in determining the Maximum Rate as amended

from time to time take advantage of any state or federal law rule or regulation in effect from time

to time which may govern the maximum rate of interestwhich may be reserved charged or taken

103 Continuing Agreement This Mortgage and all of the Mortgagorsrepresentations
warranties and covenants herein Mortgageessecurity interest inthe Mortgaged Property and all of

the rights powers and remedies of Mortgagee hereunder shall continue in full force and effectuntil

all of the Obligations have been paid and performed in full until Mortgagee has no further

obligation to make any advances under the Loan and until Mortgagee upon the request of the

Mortgagor hasexecuted asatisfaction of mortgage Furthermore if for any reason no Obligations
are owing notwithstanding such occurrence thisMortgage shall remain valid and in full force and

effect as to subsequent Obligations so long as Mortgagee has not executed a satisfaction of

mortgage provided however that the indemnifications set forth in Article V ofthis Mortgage shall

survive the satisfaction of this Mortgage

104 Survival of Warranties and Covenants The warranties representations covenants

and agreements set forth in this Mortgage shall survive the making of the Loan and the execution

and delivery of the Note and shall continue in full force and effect until all ofthe Obligations shall

have been paid and performed in full

105 NoRepresentation By Mortgagee By accepting or approving anything required to

be observed performed or fulfilled or to be given to Mortgagee pursuant to thisMortgage or the

other Bond Documents Mortgagee shall not be deemed to have warranted or represented the

sufficiency legality effectiveness or legal effect of the same or ofany term provision or condition

thereof and such acceptance or approval thereof shall not be or constitute any warranty or

representation with respect thereto by Mortgagee

106 Notice Allnotices demands requests and other communications required under

this Mortgage maybe given by telex telegram or telecopy or in writing delivered by hand ormail

and shall be conclusively deemed to have been received if delivered or attemptedto bedelivered by
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United States first class mail return receipt requested postage prepaid addressed to the party for

whom it is intended at its Notice Address

107 MortgageesRight to Pav and Perform If Mortgagor shall fail to duly pay or perform
any of the Obligations required by this Mortgage then at any time thereafter without notice to or

demand upon Mortgagor and without waiving or releasing any right remedy or power of

Mortgagee and without releasing any of the Obligations or any Default Mortgagee may pay or

performsuch Obligation for the account of and at the expense of Mortgagor and shall to the extent

permitted by law have the right to enter and to authorize others to enter upon the Mortgaged
Property for such purpose and to take all such action thereon and with respect to the Mortgaged
Property as maybe necessary or appropriate for suchpurpose All reasonable payments made and

all costs and expenses including without limitation reasonable attorneys fees and expenses
incurred by Mortgagee together with interest thereon at the Default Rate from the date incurred by
Mortgagee shall be secured by this Mortgage and shall be due and payable by Mortgagor
immediately whether or not there be notice demand an attempt to collect same or suit pending
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108 Covenants Running With the Land Allcovenants contained in this Mortgage shall

be binding on the Mortgagor and shall run with the Land

109 Successors and Assigns All of the terms of this Mortgage shall apply to and be

binding upon and inure to the benefit of the heirs devisees personal representatives successors

and assignsofMortgagor and Mortgagee respectively and all persons claiming under or through
them Mortgagor acknowledges that City ofPalmetto Florida will assign this Mortgage other than

its rights under Section 516hereof and certain other unassigned rights to the Bank

1010 Invalidi If any one or more of the provisions contained in this Mortgage is

declared or found by a court ofcompetent jurisdiction to be invalid illegal or unenforceable such

provision or portion thereof shall be deemed stricken and severed and the remaining provisions
hereof shall continue in full force and effect

1011 Modification Noagreement unless in writing and signed by an authorized officer of

Mortgagee and no course of dealing between the parties hereto shall be effective to change waive

terminate modify discharge or release in whole or in part any provision of this Mortgage No

waiver of any rights or powers ofMortgagee or consent by it shall be valid unless in writing signed
by an authorized officer ofMortgagee and then such waiver or consent shall be effective only in the

specific instance and for the specific purpose for which given

1012 Applicable Law This Mortgage shall be construed interpreted enforced and

governed by and in accordance with the laws of the State of Florida excluding the principles
thereofgoverning conflicts of law and federal law in the event federal law permits ahigher rate of

interest than State law

1013 Replacement ofNote Upon receipt ofevidence reasonably satisfactory to Mortgagor
of the loss theft destruction or mutilationof the Note or any amendmentor modification thereto

including without limitation any renewal note or additional note and in the case of any such loss

theft or destruction upon delivery of any indemnity agreement reasonably satisfactory to

Mortgagor or in the case ofany suchmutilation upon surrender of such mutilated note Mortgagor
will execute and deliver in lieu thereof a replacement Note identical in form and substanceto the

Note and dated as of the date of the Note and upon such execution and delivery all references in

any of the Bond Documents to the Note shall be deemed to refer to the replacement Note

1014 StrictPerformance It is specifically agreed that time is of the essence as to all matters

provided for in thisMortgage and that no waiver of any Obligation hereunder or secured hereby
shall at any time thereafter be held to be awaiver of the Obligations
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1015 Future Advances This Mortgage shall secure the amount of the Loan as specified
above and such future advances whether such advances are obligatory or are to be made at the

option of the Mortgagee or otherwise as are made within twenty 20 years from the date hereof to

the same extent as if such future advances were made on the date of execution of thisMortgage
The total amount ofObligations secured hereby may decrease or increase from time to time but the
total unpaid balance so secured at any one time shall not exceed twice the Loan amount plus i
interest thereon iiany disbursements made for the payment of taxes assessments permits levies

and insurance on the Mortgaged Property and iii payments made for repair maintenance
protection or preservation of the Mortgaged Property This Mortgage shall not secure any future
advances made more than twenty 20 years from the date hereof

1016 WAIVER OF TURY TRIAL MORTGAGOR HEREBY KNOWINGLY
VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED HEREON OR ARISING OUT OF UNDER OR IN
CONNECTION WITH THIS MORTGAGE ANDANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONJUNCTION HEREWITH OR ANY COURSE OF CONDUCT COURSE OF

DEALINGS STATEMENTS WHETHER VERBAL OR WRITTEN OR ACTIONS OF THE
PARTIES THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES
CARRYING OUT THE TRANSACTIONS CONTEMPLATED HEREBY

SIGNATURE TO FOLLOW ON SUBSEQUENT PAGE
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IN WITNESS WHEREOF Mortgagor has executed this instrument as of the day and year

first above written

Signed sealed and delivered

in the presence of

Witness

Witness

STATE OF FLORIDA

COUNTY OF MANATEE

RENAISSANCE ARTS AND

EDUCATION INC a Florida corporation
notforprofitdba Manatee School

for the Arts

By
CHARLES W JONES PhD

Title President

The foregoing instrument was acknowledged before methis day ofDecember 2010

by Charles W Jones PhD as President of Renaissance Arts and Education Inc a Florida

corporationnotforprofitdba Manatee School for the Arts He produced a driverslicense as

identification and did not take an oath

Print Name

Notary Public

State of Florida at Large
My Commission Expires
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EXHIBIT A

LEGAL DESCRIPTION

Consisting of two parcels labeled Parcel land Parcel 3

Parcel l

A tract of land lying Westof Sunkist Acres being more particularly described as follows

Begin at an iron pipe marking the Northwest corner ofLot 29 SunkistAcres recorded in PlatBook

9 Page 96 public records of Manatee County Florida thence South031000Westalong Westerly
line of said Sunkist Acres 70117feet to a concrete monument marking the Southwest corner ofLot

23 ofsaid Sunkist Acres thence South895650West along North line of lands ofKeal Blitch 24680

feet thence South053344West along West line of said lands of Keal Blitch 10032feet thence
continue along said West line of land of Keal Blitch South040004West 9780feet thence North
892157West 9417 feet to an iron pipe thence South 011808East 3600 feet to a concrete

monument thence North 893500West 15418 feet to a concrete monument thence North

000725West 23100feet to an old3iron pipe thence North021159East 70260feet to an iron

pipe marking the Southwest corner of lands of Sawdy thence South 895000East along an

extension of North line of aforesaid Lot 29 Sunkist Acres 52314 feet to the Point of Beginning
Lying and being in Southeast 14 of Section 13 Township 34 South Range 17 East Manatee

County Florida

Parcel 3

Commence at the Northwest corner of the Northeast 14 of the Southeast 14 of Section 13
Township 34 South Range 17 East thence South001239West a distance of653feet thence South
850955East along the South right of way line ofUS301 a distance of 1204feet to an iron rod

found marking the intersection of the South right of way lineofUS301 and the East rightofway
line of Haben Boulevard 84 foot wide thence South 001239West along the East rightofway
line of said Haben Boulevard a distance of 127792feet for a point of beginning thence South
894721East adistance of44610feet thence South021159West adistance of1200feet thence
North894721West a distance of44610feet to a point on said East rightofway line of Haben

Boulevard thence North001239East along said right of way line adistance of 1200feet to the

Point of Beginning Being and lying in Section 13 Township 34 South Range 17 East Manatee

County Florida

LESS the following described parcel of land
A parcel of land in Section 13 Township 34 south Range 17 East Manatee County Florida being
more particularly described as follows
Commence at the Southerly of the Easternmost corners of Tract E of the Northshore at Riviera

Dunes Phase 1A according to the map or plat thereof as recorded in Plat Book35 Page 22 of the

public records of Manatee County Florida and run North000433East along the Easternmost

boundary of said Tract E for a distance of56278feet to the Northeast corner of said TractE
thence North895528West along the North boundary of said Tract Efor a distance of1500feet
to the East rightofway of Haben Boulevard thence North000433East along the said East right
of way for adistance of20845feet thence leaving said East right of way South894449East for a

250570340049309DOCv2
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distance of43250feet to the intersection with that certain boundary agreement line recorded in

Official Records Book 1750 Page 6361 of the public records of Manatee County Florida alsobeing
the Point ofBeginning thence along said boundary agreement line the following three 3 courses

South021159West a distance of291feet South000725East for a distance of23100feet thence

South 893500East for a distance of 15418feet thence leaving said boundary agreement line

North001417West for a distance of3573feet to an iron rod and plastic cap stamped LB5594

thence South 891422East for a distance of 9399 feet to an iron rod and plastic cap stamped
LB6432 thence North035730East for a distance of9780feet thence North053110East for a

distance of 10032feet thence North 892641West for a distance of 26429feet to the Point of

Beginning

Also Less and Except that portion of the above described Parcel 1 and Parcel3 which lies South and

West of the Common Boundary Line established by that certain Boundary Line Agreement
recorded in Official Records Book 1750 Page 6361 public records of Manatee County Florida said

boundary being described as follows

Commence at an iron rod marking the intersection of the SouthrightofwaylineofUS301 and the

East rightofwayline of Haben Boulevard 84 Foot wide thence South001239West along the

East rightofwaylineofsaid Haben Boulevard a distance of 127792feet thence South894721

East a distance of44610feet thence South021159West adistance of40791feet to the point of

beginning Thence continue South021159W a distance of651 feet ThenceS000725E a

distance of 23100feet thence S893500E a distance of 15418feet to the point of termination

Allbeing and lying in Section 13 Township 34 South Range 17 East Manatee County Florida

2505703400493109DOCv2
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BMO Draft 2

December 8 2010

BOND PURCHASE AND

CONSTRUCTION FINANCING AGREEMENT

City ofPalmetto Florida

Industrial Development Revenue Bond

Manatee School for the Arts Project
Series 2010A

and

City of Palmetto Florida

Industrial Development Refunding Revenue Bond

Manatee School for the Arts Project
Series 2010B

Dated as of December 1 2010

The undersigned Regions Bank together with its successors and assigns as holder of the

hereinafter described Bonds the Bank the City of Palmetto Florida the Issuer and

Renaissance Arts and Education Incdba Manatee School for the Arts the Borrower hereby
enter into this Bond Purchase and Construction Financing Agreement this Bond Purchase

Agreement

ARTICLE 1 INTRODUCTORY STATEMENT

Pursuant to a Resolution adopted by the Issuer on December 13 2010 the Resolution the

Issuer has authorized the execution and delivery of its Industrial Development
Revenue Bond Manatee School for the Arts Project Series 2010A the Series 2010A Bonds and its

Industrial Development Refunding Revenue Bond Manatee School for the Arts

Project Series 2010B the Series 2010B Bonds collectively the Bonds

The Bond issues willbe issued pursuant to the Resolution and will be sold to the Bank The

proceeds of the Bonds will be used by the Issuer to make a loan the Loan to the Borrower to

enable the Borrower to finance with the proceeds of the Series 2010A Bonds additions and

improvements to and capital expenditures with respect to the existing charter school facility located

inPalmetto Florida which is owned and operated by the Borrower the New Project and to pay
the costs of issuing the Series 2010A Bonds and to finance with the proceeds of the Series 2010B

Bonds the refunding of IssuersIndustrial Development Revenue and Refunding Bonds Series 2007

the Series 2007 Bonds and IssuersIndustrial Development Refunding Revenue Bonds Series

2008 the Series 2008 Bonds and together with the Series 2007Bonds the Refunded Bonds to



make aswap termination payment regarding the Refunded Bonds and to pay the costs of issuing
the Series 20108 Bonds

The Loan will be made pursuant to aLoan Agreement between the Issuer and the Borrower

the Agreement The Borrowersobligation to repay the Loan will be evidenced by aBorrowers

Promissory Note related to the Series 2010A Bonds the Series 2010A Note and by aBorrowers

Promissory Note related to the Series 20108 Bonds the Series 20108 Noteand together with the

Series 2010A Note the Notes and will be secured pursuant to aMortgage Assignment of Rents

and Security Agreement from the Borrower to the Issuer the Mortgage and by certain other

collateral instruments

The Issuer will assign certain of its rights including its right to Loan Repayments but

excluding the Unassigned IssuersRights as defined in the Agreement under the Agreement the

Notes the Mortgage and other security documents to the Bank and the Bonds will be payable
solely from payments made by the Borrower pursuant to the Agreement and the Notes and will be

secured by among other things anAssignment ofLoan Agreement Mortgage the Notes and Other

Collateral to be dated ofeven date herewith the Assignment from the Issuer to the Bank

Upon the satisfaction ofthe terms and conditions set forth in this Bond Purchase Agreement
the Bank shall purchase the Series 2010A Bonds from the Issuer pursuant to Advances made

pursuant to a Draw Request as provided herein in the amount of not to exceed

which Advances shall be loaned by the Issuer to the Borrower pursuant to the Agreement and shall

be deposited directly with the Borrower by the Bank subject to the terms hereof Upon each

Advance the principal amount of the Series 2010A Bonds and the Series 2010A Note shall be

deemed equal to the aggregate amount of all Advances then made Pursuant to the Resolution the

Series 2010A Bonds and the Series 2010A Note the principal amount ofthe Series 2010A Bonds and

the Series 2010A Note will not exceed

Upon the satisfaction of the terms and conditions set forth in this Bond Purchase Agreement
the Bank shall be obligated to make an Advance of to the Issuer for the Series 20108

Bonds which Advance shall be loaned by the Issuer to the Borrower pursuant to the Agreement
and shall subject to the terms hereof be deposited directly with the Borrower by the Bank Upon
such Advance the principal amount of the Series 20108 Bonds and the Series 20108 Note shall be

deemed the amount of the Advance Pursuant to the Resolution the Series 20108 Bonds and the

Series 2010E Note the principal amount of the Series 20108 Bonds and the Series 20108 Notewillbe

ARTICLE 2 DEFINITIONS

Terms used herein in capitalized form and not otherwise defined herein shall have the

meanings ascribed thereto in the Agreement andor the Mortgage In addition to the words and

phrases defined elsewhere herein the following words and phrases shall have the following
meanings herein



a Advance 1 The payment by the Bank of not to exceed to the
Borrower on behalf of the Issuer which is loaned by the Issuer to the Borrower pursuant to the

Agreement and various Draw Requests Such payments represents the purchase price of the Series
2010A Bonds being issued by the Issuer and purchased by the Bank the proceeds of which are

being loaned by the Issuer to the Borrower 2 The payment by the Bank of to the
Borrower on behalf of the Issuer pursuant to the Agreement Such payment represents the purchase
price of the Series 2010B Bonds being issued by the Issuer and purchased by the Bank the proceeds
of which are being loaned by the Issuer to the Borrower to refinance the Refunded Bonds and pay a

portion of the cost of issuance

b Aggregate Cost Aggregate Cost is defined in Section 32

c Architect The Architect is any Florida licensed architect employed by the Borrower

and approved by Bank

d ArchitectsContract The agreement between the Architect and the Borrower for

preparation of the Plans and design and inspection of the New Project on behalf of the Borrower
which agreement shall be in form and substance acceptable to the Bank

e Bonds Collectively the Industrial Development Revenue Bond Manatee School for

the Arts Project Series 2010A and Industrial Development Refunding Bond Manatee School for the

Arts Project Series 2010B

f BorrowersDeposit Is defined in Section 48

g Budget The budget for the New Project to be delivered to the Bank as amended

from time to time by the Bank and the Borrower

h Closing Date December 2010

i Construction Fund Is defined in Section 47

j Construction Consultant Any construction consultant engaged by the Bank with

respect to the New Project

k Contractor Contractor means any Florida licensed general contractor employedby
the Borrower with respect to the New Project and approved by Bank

1 Draw Request A properly completed and executed written application for the
disbursement ofproceeds for the Series 2010A Bonds by the Borrower to the Bank in the form of

Exhibit B or suchother form as is acceptable to the Bank setting forth the amount to be withdrawn

from the Construction Fund together with such schedules affidavits releases waivers statements

invoices bills and other documents certificates and information required by the Bank

3



m Engineer Engineer means any Florida licensed professional engineer employed by
the Borrower with respect to the New Project and approved by Bank

n EngineersContract The agreement between the Engineer and the Borrower for

provision ofengineering services with respect to the New Project on behalf ofthe Borrower which

agreement shall be in form and substance acceptable to the Bank

o reserved

p General Contract The agreement between the Contractor and the Borrower for

construction of the New Project on behalf of the Borrower which agreement shall be in form and

substance acceptable to the Bank

q Loan The Series 2010A Loan and the Series 20108 Loan

r Plans The plans and specifications for the New Project provided to the Bank

pursuant to Section43fhereof

s Series 2010A Loan The loan by the Issuer to the Borrower in the amount not to

exceed

t Series 20108 Loan The loan by the Issuer to the Borrower in the amount not to

exceed

u Stored Materials Advance Limit 25000

v Title Insurance The title insurance described in Section42f

w Title Insurer Lawyers Title Insurance Corporation

ARTICLE 3 PURCHASE SALE AND DELIVERY OF BONDS ADVANCES

Section31 On the basis of the representations and agreements contained herein but

subject to the terms and conditions herein set forth the Bank hereby agrees to purchase from the

Issuer and the Issuer hereby agrees to sell to the Bank the Series 2010A Bonds dated the date

hereof maturing on the date bearing interest at the rate and having such other details as set forth

in the Series 2010A Bonds for a purchase price equal to This Bond Purchase

Agreement imposes continuing duties upon and grants continuing rights to the parties whichshall

survive the initial delivery of the Series2010A Bonds and which shall continue to and including the

date the Series 2010A Bonds are paid in full
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Section32 On the basis of the representations and agreements contained herein but

subject to the terms and conditions herein set forth the Bank hereby agrees to purchase from the
Issuer and the Issuer hereby agrees to sell to the Bank the Series2010B Bonds dated the date hereof
maturing on the date bearing interest at the rate and having such other details as set forth in the

Series 2010B Bonds for a purchase price equal to This Bond Purchase Agreement
imposes continuing duties upon and grants continuing rights to the parties which shall survive the

delivery of the Series 2010B Bonds and which shall continue to and including the date the Series
2010B Bonds are paid in full

Section 33 The Series 2010A Bond proceeds are allocated for the costs ofthe New Project
shown in the Loan Proceeds column in the Budget to be delivered to the Bank The Budget has
been or prior to attachmenthereto shall have been reviewed and approved by theBorrower and the

Borrower represents to the Issuer and the Bank that it includes or will include when attached all
costs and expenses the Aggregate Costs incident to the New Project after taking into account the

requirements of this Bond Purchase Agreement

Section34 The Series 2010B Bond proceeds are allocated to refinance the Refunding
Project

ARTICLE 4 ADVANCES

Section41 Advances in General Provided that all conditions precedent set forth in

Section42hereof shall have been satisfied the Bank will deposit i proceeds of the Series 2010A

Bonds in an amount not less than3500000 into the Construction Fund upon issuance the Initial

Advance onthe Closing Date to provide funds to pay costs of issuance ofthe Series 2010A Bonds

and initial Project Costs no Draw Request is necessary for such Advance and ii the proceeds of

the Series 2010B Bonds into the Construction Fund upon issuance on the Closing Date to provide
funds to pay costs of issuance of the Series 2010B Bonds and to refund the Refunding Project no

Draw Request is necessary for such Advance Following receipt and approval of aDraw Request
all supporting documentation and information and if applicable receipt and approval of awritten

or verbal report from Construction Consultant if required by the Bank the Bank will determine the

amount of the Draw Request it will make in accordance with this Bond Purchase Agreement the
Bond Documents the Budget and the following standards

a NoDraw Request willbe made unless i there shall thenexist no material Default or

any event which with the giving ofnotice or the lapse of time or both could become a material

Default ii the representations and warranties of the Issuer and the Borrower made in the Bond

Documents shall be true and correct iii each subcontract or other contract for labor materials
services andor other work included in the Draw Request shall have been duly executed and

delivered by all parties thereto and shall be effective and the Bank shall have received a true

complete copyof a fully executed copy ofeach such subcontract or other contract as the Bank may
have requested iv the Borrower must have satisfied the conditions required under the Bond

Documents and v the Borrower must have delivered to the Bank a Draw Request

5



b Advances for work under the General Contract if any and for any otherconstruction

work will be made on the basis of ninety percent 90 100 in the case of the final Advance

pursuant to Section 44hereof of the costs shown on the application for payment from the

Contractor reviewed and approved by the Bank of the work or material in place on the Project

Improvements that comply with the terms of the Bond Documents minus all previous Draw

Requests

c Draw Request will not be made for building materials or furnishings that are not yet

incorporated into the Improvements stored materials unless the stored materials are in the

Borrowers possession and stored on the Land in a manner satisfactory to the Bank and the

aggregate of Draw Requests for stored materials that have not yet been incorporated into the

Improvements does not exceed the Stored Materials Advance Limit

d Draw Requests for the purchase of equipment to be installed in the New Project shall

be approved by the Bank at the rate ofonehundred percent 100 ofthe cost of such equipment to

be advanced against invoices reviewed and approved by the Bank

e At least five 5 Business Days before the requested date of each funding of aDraw

Request the Borrower shall deliver a Draw Request to the Bank The Bank shall be obligated to

make an Advance only in an amount approved by the Bank in accordance with the terms of this

Bond Purchase Agreement and the Bond Documents The Bank shall not be required to make more

than one Advance in each calendar month The Bank shall only upon the satisfaction of all

applicable conditions ofthis Bond Purchase Agreement and the Bond Documents fund the Draw

Request to the Borrower on a Business Day within five 5 Business Days after such satisfaction

Each Draw Request and the Borrowersacceptance thereof shall be deemed to ratify and confirm

that all representations and warranties of the Borrower in the Bond Documents remain true and

correct as of the date of the Draw Request The Borrower hereby designates the President the

Chairman the Finance Director or the Chief Operating Officer jointly and severally as having
authority to sign all Draw Requests on the Borrowersbehalf

f The Borrower shall comply with the Construction Contract Prompt Payment Law

contained in the FloridaConstruction Lien Law Chapter 713 Florida Statutes notwithstanding the

Banks failure or delay in funding any Draw Requests or the Banks cessation of funding Draw

Requests in accordance with the terms of this Bond Purchase Agreement

g The Borrower hereby authorizes the Bank to provide written notices to contractors

and lienors providing notices to owner pursuant to Section71334711aFlorida Statutes and

Section 71334712bFlorida Statutes to the extent such notices are required by law The

Borrower hereby releases the Bank and waives all claims it may have against the Bank for damages
the Borrower may incur as aresult of the Banks failureto deliver said notices The Borrower hereby
agrees to provide all required notices to the contractors and all lienors providing notices to ownerin

compliance with Section71334712aFlorida Statutes in a timely fashion
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Section42 Conditions to Initial Advance The following are conditions precedent to the
Banks obligation to make the Initial Advance hereunder

a Fees and Expenses The Bank shall have received and the Borrower shall have paid
all other fees costs and expenses then required to be paid pursuant to this Bond Purchase

Agreement and any other Bond Documents

b Authorization The Bank shall have received and approved evidence the Bank

requires of the existence good standing authority and capacity of the Issuer and the Borrower to

execute deliver and perform the applicable Bond Documents including but not limited to

1 For the Borrower i a copyof its articles ofincorporation andbylaws and

all amendments thereto a certificate of incumbency of all of its officers who will be authorized to

execute or attest any of the Bond Documents and a copy of resolutions approving the Bond
Documents and authorizing the transactions contemplated in this Bond Purchase Agreement ii
certificates of existence good standing and qualification to do business in the State issued by the

appropriate governmental officials iii a determination letter from the United States Internal

Revenue Service recognizing that the Borrower is an organization described in Section 501c3of

the Code and iv evidence that the Borrower has all licenses and other governmental approvals
required to conduct its business and

2 All certificates resolutions and consents reasonably required by the Bank

applicable to the foregoing

c Bond Documents The Borrower the Issuer and each other person or entity required
by the Bankshall have duly executed acknowledged andor sworn to as required recorded or filed
and delivered to the Bank all Bond Documents then required by the Bank all in form and content

satisfactory to the Bank

d Opinions of BorrowersCounsel The Bank shall have received including but not

limited toawrittenopinion addressed to Bank and the Issuer from the Borrowersattorney dated

the date of this Bond Purchase Agreement in form and substance acceptable to the Bank

e Title Insurance The Bank shall have received and approved one or more title

insurance policies or a title insurance commitment marked through the Closing Date with all

Schedule B1requirements deleted as the Bank may require issued by the Title Insurer in the

maximum amount of the Bonds insuring that the Mortgage constitutes a valid lien covering the

Borrowersinterest in the Land having the priority required by the Bank and subject only to those

exceptions and encumbrances regardless of rank or priority the Bank approves in a form

acceptable to the Bank and with all standard exceptions which can be deleted including the

exception for matters which a current survey would show deleted to the fullest extent authorized

under applicable title insurance rules and the Borrower shall satisfy all requirements therefor

containing no exception for standby fees or real estate taxes other than those to the extent the same

are not then due and payable and endorsed not yet due and payable and no exception for
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subsequent assessments for prior years providing full coverage against mechanics and

materialmens liens to the extent authorized under applicable title insurance rules and the Borrower

shall satisfy all requirements therefor insuring that no violation of the restrictive covenants shown

in the Title Insurance will result in a reversion or forfeiture of title insuring that indefeasible or

marketable as coverage is available fee simple title to the Land is vested in the Borrower

containing such endorsements as the Bank may require including but not limited to the Form 9

variable rate contiguity if applicable and survey endorsements as are available under applicable
title insurance rules and the Borrower shall satisfy all requirements therefor insuring any

easements leasehold estates or other matters appurtenant to or benefiting the Land as part of the

insured estate insuring the right of access to the Land to the extentauthorized under applicable title

insurance rules and the Borrower shall satisfy all requirements therefor and containing provisions
acceptable to the Bank regarding Advances after closing The Borrower shall not have any interest
direct or indirect in the Title Insureror its agent or any portion of the premium paid for the Title

Insurance

f Insurance Policies The Bank shall have received and approved the insurance

policies initially required by the Bank pursuant to the Bond Documents together with evidence

satisfactory to the Bank that all premiums therefor have been paid and that the policies are in full

force and effect

g Title Matters The Bankshall have received and approved aevidence satisfactory
to the Bank that prior to and as of the time the Mortgage was filed for record i no activity or

circumstance wasvisible on or near the Land which would constitute inception ofa mechanicsor

materialmanslien against the Land ii no contract or memorandum thereof for construction

design surveying or any other service relating to the New Project has been filed for record in the

Manatee County Florida iii no mechanicsor materialmanslien claim or notice lis pendens
judgment or other claim or encumbrance against the Land has been filed for record in Manatee

County and b a certificate or certificates of areporting service acceptable to the Bank reflecting
the results of searches made not earlier than ten 10 days prior to the date of this Bond Purchase

Agreement i of the central and local Uniform Commercial Code records showing no filings
against any of the collateral for the Loan or against the Borrower otherwiseexcept as consented to

by the Bank and ii of the appropriate judgment defendant and tax lien records showing no

outstanding judgment lawsuit or tax lien against the Borrower

h Bank Counsel Opinion The Bank shall have received the approving opinion of

Bryant Miller Olive PA Bank Counsel in form and substance acceptable to the Bank and

addressing such matters as are required by the Bank including the following

1 The Bonds have been duly authorized executed and delivered by the Issuer

and constitutes a valid and binding obligation of the Issuer enforceable in accordance with its terms

and
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2 The interest on the Bonds is excluded from the gross income of the Bank for

federal income tax purposes is not an item of tax preference for purposes of the alternative
minimum tax and is aqualified taxexemptobligation

i Issuer Attorney Opinion The opinion of the Attorney for the Issuer in form and

substance acceptable to the Bank and addressing such matters as are required by the Bank

including the following

1 The Issuer is duly organized and validly existing as a municipal corporation
of the State

2 The Bonds and the Bond Documents to which the Issuer is a party wereduly
authorized executed and delivered by the Issuer and are valid and binding upon the Issuer

enforceable against the Issuer in accordance with their terms subject to bankruptcy and similar

creditors relief laws and

3 The Resolution was duly adopted by the Issuer and remains in full force and

effect

j MechanicsLiens No mechanics or materialmenslien or other encumbrance shall

have been filed and remain in effect against the Site and releases or waivers of mechanics liens and

receipted bills showing payment ofall amounts due to all parties whohave furnished materials or

services or performed labor of any kind in connection with the Site shall have been obtained

k No Material Adverse Change As of the date of making such Advance no event

shall have occurred nor shall any condition exist that could have a material adverse effect on the

enforceability of the Bond Documents be materially adverse to the financial condition of the

Borrower impair the ability of the Borrower to fulfill its material obligations under the Bond

Documents or otherwise have any material adverse effect whatsoever on the Property

1 Condition of Improvements The Improvements shall not have been materially
damaged and not repaired

m Other Information The Borrower shall have delivered to the Bank such other

information documents and supplemental legal opinions as may be reasonably required by the

Bank

Section43 Conditions to Funding a Draw Request The following are conditions

precedent to the Banks obligation to fund a Draw Request from the proceeds of the Series 2010A

Bonds other than the Initial Advance for costs of issuance hereunder

a General All conditions set forth in Section41and 42shall have been met
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b Budget The Bank shall have received and approved the Borrowersproposed
budget for the New Project

c Construction Consultant Report If requested by the Bank the Bank shall have

received written or verbal certification by the BanksConstruction Consultant that to the best of

such partysknowledge information and belief construction is in accordance with the Plans the

quality of the work for which the draw is requested is in accordance with the applicable contract

the amount of the draw requested represents work in place and stored materials as approvedby the

Bank based on onsiteobservations and the data comprising the Draw Request the work has

progressed as indicated and the applicable contractor is entitled to payment of the amount

certified

d Foundation Survey The Bank shall have received a foundation survey made

immediately after but in no event later than twenty 20 days after the layingofany foundation for

anybuilding or structure of the New Project satisfactory to the Bank

e Concrete Tests The Bank shall have received within twenty 20 days after the

pouring of concrete for any Improvements a report satisfactory to the Bank and Construction

Consultant of the results of concrete tests made at the time the concrete is poured

f Soil Tests The Bank shall have received within twenty 20 days after the compaction
of any soil for construction areport satisfactory to the Bank of the results of soil tests

g Application for PaWith respect to any draw to pay a contractor the Bank

shall have received original applications for payment in form approved by the Bank containing a

breakdown by trade andor other categories acceptable to the Bank executed and certified by each

contractor and the Architect accompanied by invoices and approved by the Construction

Consultant if required by the Bank

h Reallocation of Hard Costs If the Draw Request requires an amendment to the

Budget or reallocation of hard cost items whichwould require contractor and lienor notice under

Section 71334712Florida Statutes the Borrower as owner shall serve the Contractor and all

required lienors written notice in compliance with Section71334712Florida Statutes and shall

deliver such notice to the Bank countersigned by the Contractor and any lienors who have

provided notices to owner

i Fees The Borrower will pay the Construction Consultantsfees

j Notice of Commencement The notice of commencement for the New Project
required by Section 71313 Florida Statutes in a form approved by the Bank shall be properly
executed and recorded following recordation of the Mortgage promptly following the Closing
Date and a certified copy thereof together with the buildingpermit shall be posted in conformance

with applicable law at the Land The notice of commencement shall designate the Title Insurer and

the Bank as additional persons upon whom notices shall be served
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Section 44 reserved

Section 45 Direct Advances The Borrower and the Issuer hereby irrevocably authorize
the Bank but the Bank shall have noobligation to advance funds which shall be deemed loaned

by the Issuer to the Borrower directly to itself to i pay interest due on the Bonds provided
however that no advance shall be used to pay interest due on the Bonds after the date of

completion of the New Project and ii pay the costs of the completion of the Improvements and the

preservation ofthe Land and Improvements after the occurrence ofand during the continuation of
an Event of Default of ifnecessary to prevent the occurrenceofanEvent ofDefault Each such direct

advance shall be secured by the Bond Documents Nothing contained in this Bond Purchase

Agreement shall be construed to permit the Borrower to defer payment of interest on the Loan

beyond the datesdue The allocation ofLoan proceeds funds in the Budget for interest shall not

affect the Borrowersabsolute obligation to pay the same in accordance with the Bond Documents

Upon the occurrence of and during the continuation of a Default or if the Bank determines that

such action is reasonably necessary to prevent a Default the Bank may hold use disburse and

apply monies into the Construction Fund and the related Loan proceeds for payment of any

Obligation of the Borrowerunder the Bond Documents The Borrower hereby assigns and pledges
the proceeds of the Loan to the Bank for such purposes Upon the occurrence of and during the

continuation of a Default or if the Bank determines that such action is reasonably necessary to

prevent aDefault the Bank may advance and incur such expenses as the Bank deems necessary for

the completion of the Improvements and to preserve the Mortgaged Property and any other

security for the Bonds and such expenses eventhough in excess of the amount of the Bonds shall

be secured by the Bond Documents and shall be payable by the Borrower to the Bank on demand

The Bank may disburse from the Construction Fund at any time and from time to time to persons
other than the Borrower for the purposes specified in this Section and the amount to which the

Borrower shall thereafterbe entitled shall be correspondingly reduced

Section46 Conditions and Waivers All conditions precedent to the obligation of the

Bank to honor any Draw Request are imposed hereby solely for the benefit of the Bank and no

other party may require satisfaction of any such condition precedent or be entitled to assume that

the Bank will refuse to honor any draw in the absence of strict compliance with such conditions

precedent Any condition precedentto the Banksobligation to honor adraw contained in this Bond

Purchase Agreement may be waived in whole or in part in a specific written waiver intended for

that purpose and signed by the Bank The Bank shall have the right to approve and verify the

periodic progress costs incurred by the Borrower and the estimated costs remaining to be incurred
after consultationwith the Construction Consultant Noapproval ofaDraw Request shall constitute

an approval or acceptance by the Bank of any construction work a waiver of any condition

precedent to any further draw or preclude the Bank from thereafter declaring the failure of the

Borrower to satisfy such condition precedent to be a Default No waiver by the Bank of any
condition precedent or obligation shall preclude the Bank from requiring such condition or

obligation to be met prior to making any other draw or from thereafter declaring the failure to

satisfy such condition or obligation to be aDefault
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Section47 Fundin The Borrower shall establish and maintain a special account with

the Bank herein referred to as the Construction Fund into which the Advances from the Series

2010A Bonds shall be deposited pursuant to this Bond Purchase Agreement and against which

checks shall be drawn only for the payment of costs specified in the Budget but which special
account shall not be used for any other purpose The Borrower hereby irrevocably authorizes the

Bank to deposit the proceeds to the credit of the Borrower in the Construction Fund by wire

transfer or other deposit Draw Requests may also be honored in addition to other methods

contemplated herein at the Banks option by direct or joint check payment to any or all persons

entitled to payment for work or services performed or material furnished in connection with the

New Project or the Bonds or by having the proceeds thereofmade available to the Title Insureror
its agent for disbursement The Bank shall not be required to and has no responsibility to

supervise the proper application or distribution of funds to third parties

Section 48 Reservedl

Section49 Advertising by the BankSubject to compliance with any applicable laws at

the Banks request and at the Banks expense the Borrower shall erect and maintain on the

Mortgaged Property one or more advertising signs approved by the Bank indicating that the

construction financing for the Mortgaged Property has been provided by the Bank

ARTICLE 5 REPRESENTATIONS WARRANTIES AND

AGREEMENTS OF THE ISSUER

Section 51 The Issuer hereby represents warrants and agrees as follows

a The Issuer is duly organized and validly existing as a municipality of the State of

Florida

b The Issuer has full legal right power and authority to ienter into this Bond

Purchase Agreement and the other Bond Documents to which it is aparty ii adopt the Resolution

iii sell issue and deliver the Bonds to the Bank as provided herein and iv carry out and

consummate the transactions contemplated by this Bond Purchase Agreement the Resolution and

the otherBond Documents and the Issuer has complied in all respects with the terms of the Act and

with the obligations on its part in connection with the issuance of the Bonds contained in the

Resolution the Bonds and the Bond Documents

12



c The executionand deliveryof the Bonds and the other Bond Documents to which the

Issuer is a party and the adoption of the Resolution and compliance with the provisions on the
Issuerspart contained therein will notconflict with or constituteabreach of or default under any
constitutional provision law administrative regulation judgment decree loan agreement
indenture bond note resolution agreement orother instrument to which the Issuer is aparty or to

which the Issuer or any of its property or assets is otherwise subject nor will any such execution
delivery enactment or compliance result in the creation or imposition of any lien charge or other

security interest or encumbrance of any nature whatsoever upon any of the property or assets or

under the terms of any such law regulation or instrument and

d As of the date hereof there is no action suit proceeding inquiry or formal

investigation at law orin equity beforeor by any court government agency public board or body
pending or to the best knowledge of the officials of the Issuer executing this Bond Purchase

Agreement threatened against the Issuer affecting or seeking to prohibit restrain orenjoin the sale
issuance or delivery of the Bonds or contesting or affecting as to the Issuer the validity or

enforceability of the Act in any respect relating to authorization for the issuance of the Bonds or

contesting the taxexempt status of interest on the Bonds or contesting the powers ofthe Issuer or

any authority for the issuance of the Bonds the adoption of the Resolution or the execution and

delivery by the Issuer of the other Bond Documents to which the Issuer is a party

ARTICLE 6 REPRESENTATIONS WARRANTIES
AND COVENANTS OF THE BORROWER

Section 61 By its acceptance hereof the Borrower hereby represents and warrants to the

Bank and the Issuer that as of the date hereof and by requesting an additional Advance the

Borrower shall be representing to the Bank and the Issuer that as of the date of such Advance

a The Borrower is aFlorida corporation not for profitwith full power and authority to

construct develop own and operate the New Project and the Borrower is an organization described

in Section 501c3of the Code

b The Borrower has full power and authority to execute and deliver the Bond

Documents to which the Borrower is a party

c The execution delivery and performance by the Borrowerof the Bond Documents to

which the Borrower is a party have each been authorized by all necessary action on the part of the

Borrower and when executed and delivered by the Borrower and the otherparties thereto the Bond

Documents to which the Borrower is aparty will be in full force and effect and will constitute legal
valid binding and enforceable obligations of the Borrower except that the enforceability of such

Bond Documents is subject to applicable bankruptcy reorganization insolvency and other similar

laws affecting creditors rights and to general principles ofequity
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d To the best of Borrowersknowledge the consummation of the transactions

contemplated by the Bond Documents to which the Borrower is aparty will not result in the breach

of the provisions of the articles of incorporation of the Borrower as amended or any indenture

mortgage deed oftrust lease indebtedness agreement instrument judgment or any lien decree

order statute resolution rule regulation plan or other restriction to which the Borrower is aparty
or by which it or its property is subject or bound

e To the best ofBorrowersknowledge the Borrower is not in material violation of its

articles ofincorporation orbylaws and the Borrower is not in violation ofany materialprovision of

any indenture mortgage deed of trust lease indebtedness agreement instrument or any lien

judgment decree order statute resolution rule regulation plan or other restriction to which it is a

party or by which it or its property is subject or bound which violation will have any material

adverse effect on the financing contemplated hereby nor will any such violation result in any

material adverse change in the operations properties assets liabilities or condition financial or

otherwise of the Borrower

f There is no pending or to the best ofthe Borrowersknowledge threatened action

suit proceeding inquiry or investigation before or by any court public board or body against the

Borrower nor to the best knowledge of the Borrower is there any basis therefor which would

materially adversely affect the transactions contemplated by the Bond Documents or whichwould

materially adversely affect the Bonds or the development operation or construction of the New

Project or which might result in any material adverse change in the operations properties assets

liabilities or condition financial or other of the Borrower For purposes of this paragraph any

litigation or other proceeding is considered to be pending only if the Borrower has received

service of process valid under Florida law with respect thereto

g To the Borrowersknowledge no legislation ordinance rule or regulation has been

enacted by any governmental body department or agency of the State nor has any decision been

rendered by any court of competent jurisdiction in the State which would materially adversely
affect the transactions contemplated by the Bond Documents

h To the Borrowersknowledge all approvals consents or orders other than the

Resolution ofany governmental authority or agency having jurisdiction in the matter which would

constitute a condition precedent to the performance by the Borrower of its duties and obligations
other thanthe construction ofthe New Project under the Bond Documents to which the Borrower

is a party have been obtained and are in full force and effect

i Any certificate signed after the date hereofby anyauthorized officer or officers of the

Borrower and delivered to the Bank shall be deemed a representation and warranty by the

Borrower to the Bank and the Issuer as to the truth in all material respects of the statements

contained in the certificate
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j There is no default on the part of the Borrower pursuant to the Commitment Letter

and all obligations of the Borrower required thereby to have been satisfied as of the date hereof
have been satisfied or waived by the Bank

k All material representations and material warranties of the Borrower in the Bond
Documents are true and correct

ARTICLE 7REPRESENTATIONS AND WARRANTIES OF THE BANK

Section 71 The Bank represents that it is duly authorized to execute and deliver this

Bond Purchase Agreement and that upon execution and delivery ofthis Bond Purchase Agreement
by the other parties hereto thisBond Purchase Agreement shall constitute a legal valid and binding
agreement of the Bank enforceable in accordance with its terms

ARTICLE 8 GENERAL TERMS

Section 81 The following shall be applicable throughout the period of this Bond

Purchase Agreement or thereafter as provided herein

a Borrower and Issuer not BanksAgent Nothing in this Bond Purchase Agreement or

any other of the Bond Documents shall be construed to make the Borrower or the Issuer the Banks

agent for any purpose whatsoever or the Borrower or the Issuer and the Bank partners or joint or

coventurers

b Inspections All inspections rendered by or on behalf of the Bank shall be rendered

solely for the protection and benefit of the Bank Neitherthe Borrower nor the Issuer norother third

persons shall be entitled to rely upon such inspections for any purpose

c Bank Not Obligated to Insure Proper Disbursement of Funds to Third Parties

Nothing contained in this Bond Purchase Agreement or any of the Bond Documents shall impose
upon the Bank any obligation to oversee the proper use or application of any Draw Request of
funds made pursuant to thisAgreement

d Indemnification from Third Party Claims The Borrower shall indemnify the Bank

and the Issuer from any liability claims or losses resulting from the transaction contemplated
hereby or from the condition of the New Project whether related to the quality ofconstruction or

otherwise and whether arising during or after the term of this Bond Purchase Agreement provided
the foregoing do not arise out of the gross negligence or willful malfeasance of the Bank or the

Issuer This provision shall survive the payment of the Bonds and shall continue in full force and

effect so long as the possibility of such liability claims or losses exists
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e Rights of Subcontractors Laborers and Materialmen In no event shall this

Agreement be construed to make the Bank the Title Insurer the Issuer or any agent officer or

employee thereof liable to the Contractor or anysubcontractors labormen materialmen craftsmen

or others for labor materials or services delivered to the Land or goods fabricated or delivered for

incorporation therein or for debts or claims accruing or arising to such persons or parties against
the Borrower or the Contractor It is distinctly understood and agreed that there is no relation of

any type whatsoever contractual or otherwise either express or implied between the Issuer the

Title Insurer the Bank or any of their agents officers or employees and the Contractor any

materialman subcontractor craftsman laborer or any other person or entity supplying any labor

materials or services to the New Project or fabricating or delivering goods to be incorporated
therein No such persons or entities are intended to be third party beneficiaries of this Bond

Purchase Agreement or any document or instrument related to the Bonds

f Evidence of Satisfaction of Conditions The Bank shall at all times be free

independently to establish to its good faith and satisfaction and in its absolute discretion the

existence or nonexistence of a fact or facts which are disclosed in documents or other evidence

required by the terms of thisBond Purchase Agreement

g HeadinQS The headings of the articles sections paragraphs and subdivisions of this

Bond Purchase Agreement are for the convenience ofreference only and shall not limit or otherwise

affect any of the terms hereof

h Invalid Provisions to Affect NoOthers If performanceof anyprovision hereofor any

transaction related hereto is limited by law then the obligation to be performed shall be reduced

accordingly and if any clause or provision herein contained operates or would prospectively
operate to invalidate this Bond Purchase Agreement in part then the invalid part of said clause or

provision only shall be held for naught as though not contained herein and the remainder of this

Bond Purchase Agreement shall remain operative and in full force and effect

i Governing LawThe laws ofthe State ofFlorida shall govern the interpretation and

enforcement of this Bond Purchase Agreement

j Number and Gender Whenever the singular or plural number masculine or

feminine or neuter gender is used herein it shall equally include the others and shall apply jointly
and severally

k Prior Agreement To the extent necessary this Bond Purchase Agreement shall be

deemed to be an amendment to the Commitment Letter and in the event of conflict between the

terms ofthis Bond Purchase Agreement and of the Commitment Letter of any such prior agreement
the terms of this Bond Purchase Agreement shall govern

1 Waiver If Bank shall waive any provisions hereof or shall fail to enforce any of the

conditions or provisions of this Bond Purchase Agreement such waiver shall notbe deemed to be a

continuing waiver and shall never be construed as such and the Bank shall thereafter have the right
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to insist upon the enforcement of such conditions orprovisions Furthermore no provision of thisBond Purchase Agreement shall be amended waived modified discharged or terminated exceptby instrument in writing signed by the Bank and the Borrower hereto

m Fees and Expenses The Borrower agrees to pay all reasonable costs incurred in
connection with the issuance of the Bonds including but not limited to expenses and fees of theIssuerand its counsel expenses and costs to effect the authorization preparation issuance deliveryand sale of the Bonds the fees and disbursements ofBank Counsel the fees and disbursements of
the Bank and its counsel the expenses and costs for photocopying and delivering the Bond
Documents and all other agreements and documents contemplated hereby the Title Insurersfeesand premiums charges for examination of title to the Land survey costs Florida DocumentaryStamp Taxes Intangible Taxes if any recording expenses and the fees of the Construction
Consultant

n Counterparts This Bond Purchase Agreement may be executed in several
counterparts each of which shall be regarded as an original and all of which shall constitute one
and the same document

o AttorneysFees In the event of any proceeding brought pursuant to any Bond
Document by the Issuer the Bank or the Borrower against any of the foregoing the prevailing
party shall be entitled to recover its attorneys fees and costs including in connection with anyappeal

p Arbitration and Waiver ofJur Trial This Section81pconcerns the resolution of
any controversies or claims between the Borrower the Issuer and the Bank or anyof them whether
arising in contract tort or by statute that arise outof or relate toi this Bond Purchase Agreementincluding any renewals extensions or modifications or ii any document related to this Bond
Purchase Agreement collectively a Claim

At the request of the Borrower the Issuer or the Bank any Claim shall be resolved bybinding arbitration in accordance with the Federal Arbitration Act Title 9 U S Code theArbitration Act The Act will apply even though thisBond Purchase Agreement provides that it is
governed by the law of a specified state

Arbitration proceedings will be determined in accordance with the ArbitrationAct the rules
and procedures for the arbitration of financial services disputes ofJAMSEndispute or anysuccessor thereofJAMS and the terms of this Section81pInthe event ofany inconsistencythe terms of this Section81pshall control

The arbitration shall be administered byJAMS and conducted in the City ofBradentonFlorida All Claims shall be determined by one arbitrator however if Claims exceed5000000
upon the request of any party the Claims shall be decided by three arbitrators All arbitration
hearings shall commence within 90 days of the demand for arbitration and close within 90 days of
commencement and the award of the arbitratorsshall be issued within 30 days ofthe close of the
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hearing However the arbitratorsupon ashowing of good cause may extend the commencement

of the hearing for up to an additional 60 days The arbitratorsshall provide a concise written

statement of reasons for the award The arbitration award may be submitted to any court having

jurisdiction to be confirmed and enforced

The arbitratorswill have the authority to decide whether any Claim is barred by the statute

of limitations and if so to dismiss the arbitration on that basis For purposes of the application of

the statute oflimitations the service onJAMSunder applicableJAMSrules of anotice of Claim

is the equivalent of the filing of a lawsuit Any dispute concerning this arbitration provision or

whether a Claim is arbitrable shall be determined by the arbitratorsThe arbitratorsshallhave

the power to award legal fees pursuant to the terms of this Bond Purchase Agreement

This Section81p does not limit the right of the Borrower the Issuer or the Bank to i

exercise selfhelp remedies such as but not limited to setoff ii initiate judicial or nonjudicial

foreclosure against any real or personal property collateral iii exercise any judicial or power of

sale rights or iv act in a court of law to obtain an interim remedy such as but not limited to

injunctive relief writ of possession or appointment of areceiver or additional or supplementary

remedies
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By agreeing to binding arbitration the parties irrevocably and voluntarily waive any right
they may have to a trialby jury in respect of any Claim Furthermore without intending in any way
to limit this Bond Purchase Agreement to arbitrate to the extent any Claim is not arbitrated the

parties irrevocably and voluntarily waive any right they may have to atrial by jury in respect of

such Claim This provision is amaterial inducement for the parties entering into thisBond Purchase

Agreement

REGIONS BANK

By
Its Vice President

RENAISSANCE ARTS AND EDUCATION INC

DBA MANATEE SCHOOL FORTHE ARTS

By
Its President

CITY OF PALMETTO FLORIDA

By
Its Mayor

19



EXHIBIT A

BUDGET

To be provided by Borrower on future date to Bank
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EXHIBIT B

DRAW REQUEST

Bank Regions Bank
National Association

Company Renaissance Arts

and Education

Project
Location Palmetto Florida

The undersigned
Company states that

of Renaissance Arts and Education Inc the

1 He or she is authorized to make this request and is fully cognizant of all facts and matters

herein stated

2 AllBond proceeds heretofore approved for disbursement by Bank to Company for use in

connectionwith the New Project have been applied to the payment ofobligations due by Company
for materials labor and other costs incurred in connection with such construction and for no other

purpose

The requested disbursement consisting of

3 The undersigned certifies that to the best ofhisher knowledge information and belief the

work covered by this draw request including labor materials and other costs has been completed
in accordance with the governing contract documents

4 Except for liens in favor ofRegions Bank and Permitted Title Exceptions there are no liens

outstanding against the Mortgaged Property

5 Allsums advanced to the Company pursuant to the attached Disbursement Request will be

solely for the purpose of paying the obligations owning by Company as shown on the attached

Disbursement Request and for no other purpose

6 Upon disbursement to Company of the funds to be advanced pursuant to the attached

Disbursement Request all obligations for labor materials and other costs heretofore incurred by
Company in connection with such construction and which are due and payable and will be fully
paid and satisfied

7 Based upon an examination which in the opinion ofthe Company is sufficient to enable me

to make an informed statement
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a The representations and warranties of the Company contained in the Bond Purchase

and Construction Financing Agreement are correct on and as of the date of this Draw

Request

b No event has occurred and is continuing or would result from borrowings being
requested by Company under the Bond Purchase and Construction Financing
Agreement on the date hereof which constitutes an Eventof Default or would constitute

an Event ofDefault but for the requirements that notice be given or time elapse or both

8 Affiant understands that thisaffidavit is made for the purpose of inducing Bank to approve an

advance to Company from the Construction Fund monies from the proceeds of the Bonds as
defined in the Bond Purchase and Construction Financing Agreement and that in approving any
such disbursement Bank will rely upon the accuracy of the matters stated in this request

9 Terms used herein have the meanings ascribed thereto in the Bond Purchase and Construction

Financing Agreement dated as ofDecember 1 2010 between the Bank the City of Palmetto Florida

and the Company

Company

RENAISSANCE ARTS AND EDUCATION INC

DBAMANATEE SCHOOL FOR THE ARTS

NAME

TITLE
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This Instrument Prepared By
Samuel P Queirolo Esquire
Bryant Miller OlivePA

One Tampa City Center

Suite2700

Tampa Florida 33602

ASSIGNMENT OF LOAN AGREEMENT MORTGAGE
PROMISSORY NOTE AND OTHER COLLATERAL

THIS ASSIGNMENT OF LOAN AGREEMENT MORTGAGE PROMISSORY NOTE

AND OTHER COLLATERAL this Assignment is dated December
J2010 and is madeby the

City ofPalmetto Florida amunicipality of the State of Florida the Issuer whose address is co
City Clerk City of Palmetto Florida 5168Avenue West Palmetto Florida 34221 For valuable

consideration the receipt and sufficiency ofwhich is hereby acknowledged the Issuer does hereby
give grant bargain alien remise release convey transfer assign confirm set over and pledge
unto Regions Bank an Alabama banking corporation whose address is 1819 Main Street Suite 230
Sarasota Florida 34236 and its successors and assigns as registered owners of the hereinafter

described Bond collectively the Bank all right title and interestof the Issuer in and to that certain

Loan Agreement dated as of December 1 2010 by and between the Issuer and Renaissance Arts

and Education Inc a Florida corporationnotforprofitdba Manatee School for the Arts whose

principal place of business is 700 Haben Boulevard Palmetto Florida 34221 the Borrower the
Loan Agreement except for those certain reserved rights that are set forth in the next sentence
the Note and the Mortgage all as hereinafter defined collectively the Assigned Documents it

being the intent and purpose hereof that the assignment and transfer to the Bank of the payments
and other sums due and to become due and the rights of the Issuer under the Assigned Documents

shall be effective and operative immediately and the Bank shall have the right to collect and receive

said payments and other sums for application in accordance with the provisions hereof and to

exercise all other rights and powers of the Issuer under the Assigned Documents except for

Unassigned Issuers Rights at all times during the period from and after the date of this

Assignment until the Bond hereinafter defined shall have been fully paid and discharged The
Issuer specifically reserves from this assignment the Unassigned IssuersRights as defined in the
Loan Agreement

This Assignment is made in connection with the issuance by the Issuer of its Industrial

Development Revenue Bond Manatee School for the Arts Project Series 2010A the Series 2010A

Bond and the IssuersIndustrial Development Refunding Revenue Bond Manatee School for the

Arts Project Series 2010B the Series 2010B Bond the Series 2010A Bond and Series 2010B Bond

collectively the Bond The Bond is issued pursuant to that certain Resolution adopted by the
Issuer on December 2010 the Resolution Proceeds of the Bond have been loaned by the

Issuer to the Borrower pursuant to the LoanAgreement As evidence ofthe loan the Borrower has
issued that certain Promissory Notesdated DecemberJ2010 the Note The Borrower has
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executed that certain Mortgage Assignment of Rents and Leases and Security Agreement dated

December 27 2007 which was recorded immediately preceding this Assignment in the Public

Records of Manatee County Florida the Mortgage The Mortgage encumbers among other

things the Borrowers interest in the Land described on Exhibit Ahereto The Borrower has

approved the filing of that certain UCC1Financing Statement with the Florida Secured Transaction

Registry the UCC The UCC encumbers among other things the Borrowersinterest in

personalty related to the Land described on ExhibitAhereto This Assignment is givenin order to

secure the payment of the principal of and intereston the Bond

The Bankmay take or release other security may release any party primarily or secondarily
liable for any indebtedness secured hereby may grant extensions renewals or indulgences with

respect to such indebtedness and may apply any other security therefor held by it to the satisfaction

of such indebtedness without prejudice to any of its rights hereunder It is further agreed that

nothing herein contained and no act done oromitted by the Bank pursuant to the powers and rights
granted to it hereunder shall be deemed to be awaiver by the Bank ofits rights and remedies under

the Bond or any Assigned Document and thisAssignment is made and accepted withoutprejudice
to any of the rights and remedies possessed by the Bank under the terms thereof The right of the

Bank to collect said indebtedness and to enforce any other security therefor held by it may be

exercised by the Bank either prior to simultaneously with or subsequent to any actiontaken by it

hereunder

Neitherthis Assignment nor any action or inaction on the part of the Bank shall without its

written consent constitute an assumption on its part of any obligation of the Issuer without

intending to imply that the Issuer has any obligation nor shall the Bank have any obligation to

present or file any claim or to take any other action to collect or enforce the payment of any

amounts which have been assigned to the Bank or to which it may be entitled under this

Assignment at any time or times Noaction or inaction on the part ofthe Bank shall adversely affect

or limit in any way the rights of the Bank under thisAssignment or under the Assigned Documents

The Issuer represents and warrants that it has duly executed and delivered the Assigned
Documents and has not assigned or encumbered the Assigned Documents except pursuant to this

Assignment The Issuer covenants that so long as this Assignment shall remain in effect it will not

assign or encumber to anyone other than the Bank or at the direction of the Bank in whole or in

part any of the Loan Payments as defined in the Loan Agreement moneys claims and rights
hereby assigned and itwill not without the prior written approval ofthe Bank amend modify or

cancel the Assigned Documents give any consent or waiver or make any acceptance or rejection
thereunder or take or omit to take any action which might result in an alteration or impairmentof

the Assigned Documents orthis Assignment or anyof the rights created by any ofsuch instruments

The Issuer at the Borrowersexpense will execute and deliver all such instruments and take

all such action as the Bank may from time to time reasonably request in order to obtain the full

benefits of this Assignment and of the rights and powers hereby created
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The Borrower hereby acknowledges receipt of an executed copy of and consents to the

execution of this Assignment The Borrower agrees that it will be bound by the terms and

provisions hereof and they will pay or cause to be paid directly to the Bank all Loan Payments
regardless of any right ofsetoffor counterclaim or other defense which the Borrower may have

against the Bank or the Issuer it being the intent hereof that the Borrower shall be absolutely and

unconditionally obligated to pay all such sums under the Assigned Documents

This Assignment shall be governed by and construed in accordance with the laws of the

State of Florida

This Assignment may be executed in multiple counterparts and all the counterparts
together shall be construed as one complete document

SIGNATURES BEGIN ON FOLLOWING PAGE
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IN WITNESS WHEREOF the Issuer the Bank and the Borrower have caused this

Assignment to be executed this day of December 2010

REGIONS BANK
an Alabama banking corporation

By
Name

Title

RENAISSANCE ARTS AND EDUCATION INC
a Florida corporation notforprofit
dbaManatee School for the Arts

By

Name Charles W Jones PhD

Title President

CITY OF PALMETTO FLORIDA
a Florida municipal corporation

By
Name

Title Mayor

NOTARY BLOCKS ON FOLLOWING PAGE
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STATE OF FLORIDA

COUNTY OF MANATEE

The foregoing instrumentwasacknowledged before methis day ofDecember 2010 by
as of Regions Bank an Alabama banking corporation and

heshe is personally known to me or has produced adrivers license as identification

Print Name

Notary Public State of Florida at Large
My Commission Expires

STATE OF FLORIDA

COUNTY OF MANATEE

The foregoing instrumentwas acknowledged before methis day ofDecember 2010 by
Charles W Jones PhDas President of Renaissance Arts and Education Inc aFloridacorporation
notforprofitdbaManatee School for the Arts on behalfof the corporation and hehas produced
a drivers license as identification

Print Name

Notary Public State of Florida at Large
My Commission Expires

STATE OF FLORIDA

COUNTY OF MANATEE

The foregoing instrument was acknowledged before methis day ofDecember 2010

by as Mayor of the City of Palmetto Florida aFlorida municipal
corporation and heshe produced a driverslicense as identification

Print Name

Notary Public State of Florida at Large
My Commission Expires
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EXHIBIT A

LEGAL DESCRIPTION

Consisting of two parcels labeled Parcel land Parcel 3

Parcel 1

A tract of land lying West of Sunkist Acres being more particularly described as follows

Begin at aniron pipe marking the Northwest corner of Lot29 Sunkist Acres recorded in PlatBook

9 Page 96 public records ofManatee County Florida thence South031000West along Westerly
line ofsaid Sunkist Acres 70117feet to a concrete monument marking the Southwest corner of Lot

23 ofsaid Sunkist Acres thence South895650West along North line oflands of Keal Blitch 24680

feet thence South 053344West along West line of said lands of Keal Blitch 10032feet thence

continue along said West line of land ofKeal Blitch South040004West 9780feet thence North

892157West 9417 feet to an iron pipe thence South Ol1808East 3600 feet to a concrete

monument thence North 893500West 15418 feet to a concrete monument thence North

000725West 23100feet to an old 3 iron pipe thence North021159East 70260feet to an iron

pipe marking the Southwest corner of lands of Sawdy thence South 895000East along an

extension of North line of aforesaid Lot 29 Sunkist Acres 52314feet to the Point of Beginning
Lying and being in Southeast 14 of Section 13 Township 34 South Range 17 East Manatee County
Florida

Parcel 3

Commence at the Northwest corner of the Northeast 14 of the Southeast 14 of Section 13

Township 34 South Range 17 East thence South001239West adistance of653feet thence South

850955East along the South right of way lineofUS 301 a distance of 1204feet to an iron rod

found marking the intersection of the South right of way line ofUS 301 and the East rightofway
line of Haben Boulevard 84 foot wide thence South001239West along the East rightofway
line of said Haben Boulevard a distance of 127792feet for a point of beginning thence South

894721East adistance of44610feet thence South021159West a distance of1200feet thence

North894721West a distance of44610feet to a point on said East rightof way line ofHaben

Boulevard thence North001239East along said right of way linea distance of 1200feet to the

Point of Beginning Being and lying in Section 13 Township 34 South Range 17 East Manatee

County Florida

LESS the following described parcel of land

A parcel of land in Section 13 Township 34 south Range 17 East Manatee County Florida being
more particularly described as follows

Commence at the Southerly of the Easternmost corners of Tract Eof the Northshore at Riviera

Dunes Phase 1A according to the map or plat thereof as recorded in Plat Book 35 Page 22 of the

public records ofManatee County Florida and run North000433East along the Easternmost

boundary of said Tract E for a distance of 56278feet to the Northeast corner ofsaid Tract E
thence North895528West along the North boundary of said Tract Efor adistance of1500feet

to the East right ofway of Haben Boulevard thence North000433East along the said East right
of way for a distance of20845feet thence leaving said East right of way South894449East for a
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distance of43250feet to the intersection with that certain boundary agreement line recorded in

Official Records Book 1750 Page 6361 of the public records of Manatee County Florida alsobeing
the Pointof Beginning thence along said boundary agreement line the following three 3 courses

South021159Westadistance of291feet South000725East for a distance of23100feet thence

South 893500East for a distance of 15418feet thence leaving said boundary agreement line

North001417West for a distance of3573feet to an iron rod and plastic cap stamped LB5594
thence South 891422East for a distance of9399 feet to an iron rod and plastic cap stamped
LB6432 thence North035730East for a distance of9780 feet thence North053110East for a

distance of 10032feet thence North 892641West for a distance of 26429feet to the Point of

Beginning

Also Less and Except that portion of the above described Parcel 1 and Parcel 3which lies South and

West of the Common Boundary Line established by that certain Boundary Line Agreement
recorded in Official Records Book 1750 Page 6361 public records ofManatee County Florida said

boundary being described as follows

Commence at an iron rod marking the intersection of the Southrightofwayline ofUS 301 and the

East rightofwayline of Haben Boulevard 84 Foot wide thence South001239West along the

East rightofwaylineof said Haben Boulevard a distance of 127792feet thence South894721

East adistance of44610feet thence South021159West adistance of40791feet to the point of

beginning Thence continue South021159W a distance of651 feet ThenceS000725E a

distance of 23100feet thence S893500E adistance of 15418feet to the point of termination

All being and lying in Section 13 Township 34 South Range 17 East Manatee County Florida
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This Instrument Prepared By
Samuel P Queirolo Esquire
Bryant Miller OlivePA

One Tampa City Center

Suite 2700

Tampa Florida 33602

SATISFACTION

Know All Men By These Presents That the City of Palmetto Florida a State of Florida

municipal corporation hereby confirms satisfaction of the following described Mortgage and

UCC1and all obligations secured thereby and releases discharges and terminates any interest

it may have in the property described herein as a result thereof

1 Mortgage Assignment of Rents and Leases and Security Agreement given by
Renaissance Arts and Education Inc a Florida corporation notforprofitdba Manatee School

for the Arts in favor of the City of Palmetto Florida a State of Florida municipal corporation
dated December 27 2010 recorded January 4 2008 in Official Records Book 2241 Page 6836

public records of Manatee County State of Florida as assigned to Wachovia Bank National

Association a national banking association by virtue of that certain Assignment of Loan

Agreement Mortgage Promissory Note and Other Collateral dated December 27 2007
recorded January 4 2008 in Official Records Book 2241 Page 6883 public records of Manatee

County Florida collectively the Mortgage said Mortgage securing certain notes in the

aggregate principal sum of Seven Million Six Hundred Thousand and no100 Dollars

760000000 and certain promises and obligations set forth in said Mortgage with a lien

upon the property described in said Mortgage

2 UCC1Financing Statement the UCC1made between Renaissance Arts and

Education Inc dba Manatee School of the Arts as debtor and City of Palmetto Florida as

secured party recorded January 4 2008 in Official Records Book 2241 Page 6877 public
records of Manatee County Florida as assigned to Wachovia Bank National Association a

national banking association by virtue of that certain Assignment of Loan Agreement
Mortgage Promissory Note and Other Collateral dated December 27 2007 recorded January 4
2008 in Official Records Book 2241 Page 6883 public records of Manatee County Florida
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IN WITNESS WHEREOF the said corporation has caused these presents to be executed

in its name this day of 20

Signed sealed and delivered

in the presence of

CITY OF PALMETTO FLORIDA
a State of Florida municipal corporation

Print Name

sy
Print Name

Its

Print Name

STATE OF FLORIDA

COUNTY OF MANATEE

The foregoing instrument was acknowledged before me this day of

20J by as of the City
of Palmetto Florida a State of Florida municipal corporation who is personally known to

me or who has produced as identification

Print Name

Notary Public

State of Florida at Large
My Commission Expires

2505703400493837DOCv1


